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CONTRACT ["this Contract”) dated 200 ]

PARTIES:

{2} Wylhenshawe Community Housing Group LIBITED & registered number

DR1Y8500 whose registared office is at 8 Poundswick Lane, Wythenshawe,
danchoster M22 STA contracting on its own panaif and on behall of each
organisation within the Client's Group as defined In Paragraph Errorl
Roference source not found, ot Schedue 3 (Contract Conditions]) CGhent )
and

(1) Clean ard Clearance whose registerad office is Unit 27 Step Business Cantre
Worlly Road Sheffield 536 2UH [“the Provider™),
INTRODUCTIOM:

Client wishes to engage the Prowider to provide Services, in accordance with this
Conbraci.

IT 15 AGREED THAT:

1

The Provider shall provide the Services set aut in Schedule 1 [Senices and
payment] [subject, where that Schadule stales that Services are 10 be instructad
by Orders, to the issug of an Order for those Services], in accordance and in
compliance with the Contract Conditions sel oot in Schedule 3 [Confract
Canditions] complated in accordance with Schedule 2 [Contract Parficulars).

In considaration of the Provider's obligations under Clawsa 1 Client shall pay the
Price(s) set out in Schaduia 1 [Services o payiieil].

Wherg the Centract Particulars so state, the Provider's perfeemance af the
Sarvices shall be measured according to the KPs sel oul in Schedule 4 (KPS
Schedule],

AS WITNESS of the abave bath Parties have signed this Cantract an the date set aul
at the stark of il

el iR E T 3

(_ Deleteat:
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SCHEDULE 1
SERVICES AND PAYMENT

1. BERVICES

The Services to be provided comprise;

. Ad-hoc Neighbourhood Removals and Cleanng:

o]

[#]

o

Rermaoval of fire risk and non-fire risk waste

Management of excessive waste in a garden or fly-tipped waste
in bin rooms or on grean arsas.

This service would potentially be estate-wide and could cover
avery postcode that WCHG own/manage, as well as green
spaces cwned and managed by WCHG. Therefore, the majority
of M22 and M23 postcodes would need o be included and
ccoasionally saveral ownad properlies our o Knotsford,
Macclesfleld, and Poynton.

The wasle can vary from sofas, fridge freezers, household wasta,
garden waste, flammable items such as paint and clearing the
occcasional unocoupied zone. We also sometimes need to
request that dog foul is collected to allow a communal garden
senvice o be completed by our in-house team.

All waste is to be disposed of in a responsible manner.

WOHG would nead multiple ways to contact the contractor, for
an emergency we would want the ability to make a direct phone
call,

ror ganeral waste remaovalicollaclion we would want a contact at
head office that we could email direct to arrange removal,

2. PAYMENT

The basis an which the Provider Is to be paid for the Services |s by refarence
and s sibject to the documens antiled "677 - Pricing Schedule - Waste
Meanagement - Appendix C Clean and Clearance

Ther Fee (25 58t out above) covers performance of all the Provider's obligations under
this Contract, No payment is to be made by Client for any Sarvices provided under it
other han in accordance with the Fea set out above,

T2RE0 1805



SCHEDULE 2
CONTRACT PARTICULARS

Condition 1. Dafinitions
“Commencement Data" 1 July 2025
“Explry Date” an™ Juna 2028
“Inflation Adjustment Date” 1 July with the first adjustment an 1% July 2026

“Inflation Index” tha Cansumer Prices index (gl itamiz) United Kingdom
(Tabte 20a DYBET) produced by the Office of National
Statistica) or such ather inflation indes as Client apeciiies
under Conditian 7.11 [Paprment];

“Inflation Index Pariod” the 12 (welve) months up to and including Sepbember
immadiataly preceding tha Inflation Adjestment Dats

“Mormal Business Hours"” Gam to Spm an each Werking Day OR as specified in the
Order.
Condition Z: Representatives
The Heprasenlatives of the Parties under this Contract are:

. for Client: tha holdar for the time baeing of the post Neighbourhoods Manager
{curranily Emma  Atkin of Wythenshawe Community Housing Group, 8
Poundswick Lane

] for Provider: I[(:umm-m-d (5} C&C 10 add datalls

i": wmmiehled |1 Tom Packenng DTRAEEIROET
i DOH Emargancy Oniy

In accordance with Condition 2.6 [Tom Pickering 07843383987 O0H Emergency
Onily], the Provider's Representative must he contactable outside Normal Business
Hours

L My
Condition 5.4.4. Provider's obligations

In accondance with Condition 3.4.4 [Prowvider's ebligations], Clients policies applicable
to the Services ae [he following policies (as updated by Client from time to time,
subject to Client giving the Provider & copy of any updated policy):

- [Hist);
" [fistl; and
® auch other policias as Client notifies to the Provider from time to ime.

Condition 5 Staff

FA5 13- i



I accordance with Sondition 5.3 [Staf ihe Key Persons are
Sharon  Talbat  or  Robert  Tolson  Direct  Dial  OBOOS202908  Email
Sharon. ikolfciearanceandcizanup.co.uk

In accordance with Condition 5.8 [Sfaff] | the social vaiue achvitios the Provider must
dafiver ane listad in the KPs

I accordance with Condition 5.14 [Staff] the Off-Payroll Warking Rules aoply to this
Contract (such that Client is respensible far making status delerminations and
natifying the Provider and Subcantractors of the outcomas )

. YES
Condition 6:  Monitering and complainis

i sooordance with Condition 8.5 (Maniorng and complaints], the Provider's detivary
of the: Services under this Confract will pe monitored Trough KPS,

In accordance with Condition 6.8 [Maornitoring and complaints], achiavament of the K|
largets will not be incentivised.

Condition . Payment

VWhere Ihe Contract Pariculars for Condibon 6.7 [Mamtonng and complasnis] provide
that achievement af tha KPI Targets is incentivised, the KP| Incentivisation Percentage
under Condibon 7.1 [Payment] is:

A Y
[“insert percantage where KPI performance is incentivised by payments)

In aceordance with Candition 7 10 [Payment], the Fees sat oul in Schedule 1 [Senices
artdd payment] and any monetary amounts in hat Schedule;

. [are to be adjusted by Inflatien an the Inflation Adjustment Date aach year with
affect from [insert dats]). *

® [not ta be subject 1o Inflation adjustments).”

["delete as applicable and if Inflatlon is te be added specify the year in which
this iz first to he done]

Condltion B: Intellectual Property

Thie Provides assigns lelieclual Prope iy Righls inthe feliowing Ducumenis and Data
created specifically far the Services as referred to in Caondition B [inteflectual
Fropery].

. [List itams in which ownership of the Intellectual Property Righis is to be
fransfarrad)

Condition 11:  Data Protaction

SE0EG 18060 &
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{ Coammented [LF4R3): Sharon Talbol or Rebart Tolson
| Direct Deat DBDOEHEZNG Frmial

| Sharon albotg

clearanceATdcaanup.co.uk



In accardance with Condition Error! Reference sourca not found. [Deta Proteciion],
tha subject matter, nature, purpose and duration of Personal Data Processing under
this Gontract by the Provider as Data Processor s set oul in the Data Processing Table
tredong.

ldentity of the Data
Controller and Data
Procesaor

The Parties acknowledge that under this Canlract for the I
purposes of Data Protection Law:

s Ihe Employer is tha Data Gontroller of Personal |
Diata conceming Resldents and the Provider will be
Processing that Personal Data as Data Processor
on behalf of the Employer; and

= the Provider is the Data Controller of Personal Data
conceming Staff, but the Employer will be Data |
Controller of any such Personal Data that is |
processed by them,

Subject mattar of
Processing  (including
types of Personal Data
that may bs Processed
and categories of Data
Subject):

Paragnal Data including names, addresses and contack
detailz, Property access requiremants and spacial
requiraments In relation to access or carmying out the
Services which may necessitate Processing of Spesial
Category Data and parsonal data relating to erlminat
convictions and offences.

Mature and purpose of
Processing:

Intarragation of the Personal Data for the purposs of
carying aut  the Bervces, Including  aranging
appeintments and access, ensuring the heaith- and
safety of both Residents and Staff carrying out’ the
Services by camplying with CDM Regulations and any
other applicable regulatory or legal requirements,
mnnitoring  Residant satisfaction and earecting  any
Persenal Data found o be incarrect whilst carrying out |
the Sendces.

Security maasures

(1

International  transfars
and legal gateway

i
[All Infernational Wansfers of Personal Data under this -

[No intarmational transfers of Personal Data are| .
permittad].

OR

Comract must be carfed aut In compliance with Data
Pratection Law.] [The legal gateway for such fransfars is
the uses of an International Dats Transfer Agreemant as |

approved by the Information Commissloner’s Office.].

12E30180-6



i}

Duration of Processing | During the Contract Perod and the Daefects Liability |
and plan for return or | Periad and for 20 (twenty) Working Daya from its end |
destruction of Personal | (within which it is to be returned or destroyed )
Data once the
Processing is complete:

Data Protection Officers | Contact dalails for the Parties” Data Protection Officers
are;

1. far the Employer:

Jovian Smallay - information Governance Manager

Email: jovian. smalleyi@woheg o,k
2. for the Provider (Commented [SPS|: CAC tocomplate )

Tom Pickering Fmall tpfiiclearanseandelaanun oo ok [“Emm":r:giﬂg’mwrﬂszﬂw

1 |

Condition Errosf Reference source not found.: Clignt Data

In accardance with Condition 12 1 WCHG Data the Providor is requined to store Client
Drata on the Provider's |T Systam.

In accordance with Sandition 12.2 [Client Catal, the Provider is not required to access

Condition 16;  Liabflity
The Liability Cap urder Candition 16.4 [Liability] is £[inserd amound] per Financial Year,

Tha sl amioud of nsucance eacesses Hal may De nciuded o he Llabdily Gap
in accordancs with Condition 16.5 [Liabiitd are:

s
a

per ciaim for amployer's liabality;
wha

“ pEr claim for pubilic Habitly, and

¥ ETTL]

por claim far professional indemnity.
[insart amaunts|
Condition 17:  Insurance

The Insurances reguired to ba maintained by the Provider and the minimum cover
lavels for those Insurances ane:

* prubiic liabilily cover - [£5 miliion (five miilion pounds)] [for each and sveny iaim]
[in the aggregate aver any pariod of 12 (welve) months]*;

- amployer's liabidity [£5 mitlian (five million pounds) for each and every claim];;

- profassiong idemaly insurance — L2 mallion [l milion sowndsi] Tor each
and every claim] [in the aggregate over any perod of 12 [welve) manths]®: and

&84 150 [F]



- PO s dr e - s ejuned Ly Lawe
[*delate andior amend ameunts and basis of cover as applicable)
Condition 18:  Force Majeure

The Provider must maintain 3 Disaster Recovery Plan for the Services
. Yas

Condition 20:  Termination

In accordance with Condition 20.2 [Termination] the perlod of writlen notice for Cllant
I terminate ihis Contract on a “na fault” basis is:

0 |7 (sevan) calendar days] [expiring any time aflar] [amend notice period if
required aind nserl delails of any fnlllal “ao break "peiod (il anyl]

The Providar may [nel]” tarminate this Contract an a “no fault” basis [by giving the
foltowing period of written notical:

v [t fane) menth] [axpiring any Ume aftor] famend netice peried If required and
insert datails of any initial “no break“period {If any}].
‘delete "not” where there is a Provider "no fault” break clause.
Condition 371 Motices
Email addresses for service under Condition 27.3 [Notices)] are:
a fer Client: emma, atkin@wehg.ofg.uk and

a foof the Provides (Sharon. tafbol@olearancedndclaanup.co.uk]

Condition 28:  Dispute Escalation Procadure

The Disoute Escalation Table under Condition 28.3 [Dispute Escalation Frocedurg| s
as follows:

Client Provider Time to reach agreameant

f
| Emma Alkin Provider's Representative | [5 (five)] Working Days®

P ESEF IS0




SCHEDULE 3

CONTRACT CONDITIONS

1. INTERPRETATION

1.1 Inthis Cantract (unless the context requires otherwise):

I.IA'GMIJ

“Appranticeship”

“Cllent Data®

“Cliant's Group”

“Client's iT System”

"Client's Requirements”

12800 Eh-3

means agraad in writng by bolh Pardles angd
“Agrea” ghall be construed accordingly;

maans an appranticesivip approved undar the
Law goveming appreniiceships,

means ali data, information, records and
documentation in any elsctronic or tangible
farm relating to Customers (where applicable)
or the Servicas (including the identty of the
reember of Staff camying out each Order) that
is haid on Cllent’s IT System, the Provider's IT
Systam orin paper form;

FRAMNE
* Climnt;

. al (f any) of Clent's subsidiaries,
nefding companies or societies of which
it ' a subsidiary together with all
subsidiarias of such nolding companies
or societies (in each case as defined in
saction 1158 of the Companiag Act 2008
or sections 100 and 101 of the Co-
oparative  and  Communily  Banefit
Socigties Act 2014} and

- their sucoassors in title,

migang the information, communications and
technology systems used by Client fineluding
any wab portal) and In particular any such
systam usad for monitoring and coordinating
Crdars and the Senvices;

maans any spacific wules or raquiremants for
the Services suppliad by Client o tha Provider
from time o tima including the requiramants
zat aut in these Canditions;



"Code of Practice”

“Commencemant Daka"

“Confidential Information™

“Contract Conditions™

IGontract Partloulars”

“Contract Period”

“Custormar”

“Data Contreller”

"Data Logs Event”

“Data Processing Table”

“Data Processor”

T20A01A0-5

means any code of recommended practica
produced by a Regulatory Bady (including tha
information Commissioner);

means the date stated in the Goniract
Particulars as either the date on which the
Services ara to commence or, whare the
Services are lo be insfructed through Orders,
tha date from which Ordars may be issued
under this Confract;

means any information communicated by
eifher Parly to the other on the basis that it is
confidential Including any Personal Dats;

means the conditions of this Contract set out
in this Schedule 3;

maans tha datails of how the “varables” In tha
Centract Conditions are to ba completed as
sot out Schedule 2 [Confraet Parkiculars];

means the peded from the Commencement
Date to the Tarmination Dats;

means a racipient of services which comprise
the Services or in connaction with which the
Zervicas are provided);

has the meaning given under Data Protection
Law;

any event that results or may result in any
unauthorised or untawiul access to Personal
Data held by the Provider under this Contract,
actual potentlal foss andfor destruclion of
Personal Data in breach of this Confract
including any personal data breach {as
defined under Data Pratection Law);

the table set out Condition Error! Reference
asuree not found, [Dafa Protection];

has the meaning ghven under Data Protection
Law;



“Data Protection Impact
Assossmant”

“Data Protection Law"

“Daty Protection Offlcer”

"Drata Protaction
Principlos”

“Data Sub)ect"

“Data Subject Access
Ragquest"

“Disaster”

“‘Disastar Recovery Plan”

“Disputa”

"Misputa Escalation Table™

"Dispute Resolufion

Procadura®

“Documents and Data”

1280 1&0-5

has the meaning given under Data Protaction
Law;

all Law redating to the procesaing of peraonal
data, including all applicable guidance and
codes of practice ssued by the Information
Commissionars CHffice ar any replacement
data pratection or related privacy Law in forca
In England and Wales;

has the meaning given undsr Dala Protection
Law;

means the principles applicable to the
protection of Personal Daba  under Dota
Protaction Law;

has fhe maaning glven under Data Protaction
La,;

means & request by a Dala Subject under
Data Pratectlon Law to actess their Parsonal
Drata;

means Farca  Majeurs  or  any  other
circumetances defined as a Disaster in the
Dizaster Recovary Plan;

has the meaning given in Condition 18.3
Foree Mafeurel;

meoans aither a dispuls conceming  this
Contract ar an allegation by a Parly that the
ather has committed & breach of thiz Contract;

maans the dispute escalation table sat oul in
the Confract Particulars in accordance with
Cendition 28 [Dspute Escalation Procedurel;

mesans the procedure set out in Conditions 28
[Dispute  Escalaflon  Procedurel and 20
[Governing Law and Enforcement];

maans all documents, data, inforrmation, taxt,
drawings, disgrams, images, meoords or
sound embodied in any electronic or tangible



“Equality and Divarsity
La.wli

"Expiry Data"

“Financial Yoar"

"Fﬂ&"

“FOIA"

“Force Majeura”

“Fraadam of Information
Law"

“General Principles of Risk
Prevention"

"Good Professional
Practice”

1EAR0 -5

medium vaed or creatad in connection with
this Contract or the Sarvices;

means e Law  preventing  undenaful
discrimination ineluding unlawful
discrimination on the basis of age, disability,
gender reassignment, marriage and civil
partnership, pregnancy and  matemity,
paternily, race, religion or bellef, sex or gexual
orientation or part ime or temporary slalus or
any other protacted status;

means the date (If any) stated in the Contract
Parliculars as the date on which this Contract
will exping;

means each periad fram 1 Aprl to 31 March
et [incliasve);

means the Fee payable for Services
calculated as sat out In Schedula 1 [Services
and payment];

means the Freadom of Infermation Act 2000;

has the moeaning givan in Conditian 18 [Force
Majeura];

means FOIA, the Environmental Information
Regulations 2004 and any equivalent freedom
of information Law (including where limifad to
Customers) to the extant that Clent becomes
a designated bady under that Law or subject
t giech freedom of information Law during the
Coniract Periad;

means the general princlples  of risk
prevention as set out in Schedule 1 to the
Wanagement of Health and Sefety at Work
Regulations 1984,

means those standards, practices, methods
and procedures Bnd exercising that dagree of
aklll, care and dillgence  which  would
toasonably and ordinarily be expectad fom a
skilled and experencead Provider of the sams



“Health and Safety Law"

“Inflation™

disclpiing or profession as the Provider
engaged in providing slmilar servicas and
under similar clrosmstances o the Services
haing provided under this Contract;

means all Law refaied to the protection of
haalth and safety including the protection of
the enviranment, the pravention of disease
and the avoidance of industrial accidents;

means the parcantage changa in the Inflation
Index over the inflation Period:

“Inflation Adjustment Date™ means the date sel out i the Contragt

YInflation Index"

“Inflation Index Periad”

“Insurances"”

“Intellectual Property
Rightz"

"Interest Rate”

1ZRB01EG-A

Particulars an which the Prices are to be
adjusted by inflallan dwhire applicabla);

means (subjeat to Condition 7.11 [Paymeant])
the inflation index specified in the Contract
Parliculars;

means e peariod over which the Inflaion
Index |5 measured for the purposa of
calculating Inflation;

means the insurances tha Provider s required
to maintain under Candition 17 [ingurance] at
thie minimum levals set aut in the Contract
Particulars,

means all intellectual property rghts including
patantz, inventions, trade marks, service
marks, logos, designs, design  rights
{ragiaterad or not) and all applications for any
of them, copyright, database rights, domain
names, trade or business namas, moral righls
and othar similar rights or obligations whather
registrabla or not in any country (IRcluding the
UK} and the right to sue for passing off and all
renawals and axtansions of such rights.

maans 5% (fiva par cant) above the kaso rate
of Bank of England fram time to time;



“IT Gystam™

II:KFII.I

KPR Improvement NMolice™

“KPI Incentivisation

Porcantage®

"KPI Maasuremeant Period”

“KF1 Payment”

“KPI Target"”

“Law"™

120801605

means Cliant's 1T System or the Provider's 1T
Systam (as agplicabla);

means a koy performance indicater for
measuring the Providsar's performance under
this Contract as set out In Schedule 4 {KPI
Schedulz);

means & notice sarved under Condition 6.10
[Maoritoring and complaints);

means the percentage stalad in the Contract
Particulars that 13 deducted from sach involce
undgr Condition 7.1 [Payment] and usad to
finance the KPIl Payment;

means the period over which tha Providers
parformance in relation to a KPI is assessed
ag et out in Schadule 4 [HFY Schaduwe];

means the payment to be made by Client to
the Provider for achlaving the KPE Targat for &
KPIl in accordance with Schedule 4 [KFP/
Schaduls] which comprises e parcentags
stated alongside that K1 in Schadule 4 [KPf
Schedule] of the sum of the KPI
Incentivisation Percentage deductions from
aach Invoice for Sorvicos completed in the KPL
Measuramant Perod for which the KPI
Payment |s made;

means the target level of performance as
maasured by a KPI, sush that [if the Provider
recis the 1KPI Target spectied In Scheduie 4
[KP Schedule] for that KPI for a KPI
Measuremnent Perlad Chlent will pay the
Pravidar the 1KP| Payment for that KPI for that
KRl Measurement Pedod] [If the Providers
parformance falls balow this level and does
not Improve following the service of a KPI
Improvament Motice, this Contract may be
terminated  under  Condifion 20113
[Termination];

means any and sl of the fafowing.



“Liability"

“Liability Cap®

“Normal Business Hours™

“Off-Payroll Warking
Rules"

126860 184-5

. any Act of Pariament or legisiation;

. any subordinate leglslation (as defined
In section 2101) of the Interpretation At
1978);

. arny exarcise of the roval prarogative;

. any retained Buropean Union faw in
force In England under the Eurapaan
Unlon (Withdrawal) Act 2018 {whilst
appiicablea);

* the EUMLIK Trade and Co-operation
Agreemant (5o far as directly applicabla
under the Eurapean Unlon {Fubure
Relationship) Act 2020);

* any applicable judgemant of & relevant
court ef iaw which 12 8 bintding precedant
in England; and

* any determination, direction, statutory
guidance or Code of Practics having the
force of law;

means  all  demands, actions,  clalms,
praceedings, lability, losses. jodgements,
aalllements, costs (including legal costs on a
“profasslonal and own cliant” basis), charges,
taxes, interest, duties, payments and
Brpansesy,

means the amount set out in the Contract
Particulars for Condltlon 18 [Liabitly] as the
miaximum Liakllity of the Provider to Cliant for
a breach of this Contract or ather
ciroumstancas deacrinad in fhat Condition:

means those hours specified as such in the
Contrast Particidars;

means the rulas In Chapter 10 of Pan 2 of the
Incomsa Tax (Earnings and Pansions) Act
2003,



"Ordar"

“Partias”

“Parsonal Dala”

“Personal Data Broach™

“Paraon-week"

“Policles”

“Processing”

“Froposal®

“Protective Maasures"

+ TBRONEG-G

maans an ingfruction from Cllant {in the form
of a purchase order) to provide particular
Services,

means Giient and the Provider and their
successors and permifled assigness and
“Party” shall be construsd accondingly;

means personal dala, within the meaning
given by Data Protection Law, which s
oblained or Processed in connection with the
Services or this Conlract;

maans any event that rasults or may result in
any unmauthorised or unlawful access lo,
Processing, losa  andlor  destruction  of
Perscnal Data in braach of this Contract
incuding any personal data braach (as
dofinad under Data Pratection Law);

s the equivalent of one parson  being
amployed for one normal working weak in
providing the Services;

means Clent's policies appicable to the
Sarvices as set out In the Contract Partlculars
for Condition 3.4.4 [Provider's obligations];

has the meaning given under Data Protection
Law and "Process” and "Processed” shall ba
conatrued accardingly;

means the proposal or other irformation
submittad by tha Pravider in ralation to this
Contract as set out In Paragraph Errort
Rofarence source not found. of Schadule 1
[Services ard payment];

apprapriate  technical and  organisational
measures designed to ensure compliance
with the chiigations of the Parties under Data
Protaction Law and this Confract and which
may include:



“Provider's |T Systoam”

“Regulatory Body™

“Reagulatory
Requiremanis”

“Reprasantative”

"Reoguast for Information™

1 2500 1605

. pseudonyinksing  and  encrypling

Personal Data;

. ensuring  confidentiality,  Integrity,

availability, and resilence of the
Provides's IT Systém,

- ensuring tat the avaiablily of and

access lo Perscnal Data can be
restored in & timaly manner aflar an
incldent; and

regularly testing, assessing and evaluating
the effectivensss of such measures adopted
by the Provider mcluding any outined in the
Data Processing Table;

means the informalion technology system
{being softwars, hardweare, any interfaces,
and any combination of tham) used by the
Frovider in connaction with the Sarvices;

means any governmental, local govarnment,
administratlva or regulatory body (including
the Regulator of Social Housing and the
Information Commissioner) with oversight
ovar fne Services, Data Proleclion Laws,
Client, any organization in the Clenl's Group
ar tha Provider or from whom parmisesion is
raguired to pravide the Services;

maans tha reqguirermeants of the Law and of all
Ragukatory Bodies in refation io the Sevices
including the requirements of any Regulatory
Body regulating the Services andlor the way
inwhich they are provided;

means the representative of a Party appointed
under Condiion 2 [Represeniatives] and
“Client's Representative” and "Provider's
Rapresentative" shall be  construed
accordinghy;

means a request for information made under
Freedam of information Law:

20



“Resident”

“Sarvices”

“Special Category Data”

“Specification”

llshﬁﬂ'

“Standards"

“Statutory Permisaions”

“Subconiract”

1Z2HEQE0-5

means a tenant, lasssholder or occupier of A
Proparty;

maana any of the services listad in Schadule
1 [Bervices and paymen];

means special categary data, within tha
meaning given by Data Protection Law,
obtained ar Processed in connaction with he
Sarvicas or this Contract;

meaans.

¢+ tha gpecification and requiraments for the
Sarvices et out in Schedula 1 [Services
artd paprment]; and

« @l instructions (if any} given to the
Providar by Client as to how the Services
are to be provided,

means all persons emploved ar used by the
Provider or a Subconiractor In providing the
Services ar  performing  the  Provider's
abligations under this Contract;

means all quality sendards pubiished by BSI
British Standards, the Mational Standards
Body of the Untted Kingdom, the Internaticnal
Organisation for Standardization or other
atulvalent body (ani thelr sucsessar bading)
that are relevant to fhe Senvices;

means  those  permissions,  consants,
approvais, licences, certifcatas and parmits {if
any) in Jegally offective form that are
necessary from ary Regulatary Body lawiully
o commance, cary out and complete the
Sarvicss in accordanon with this Contract;

mgans a contract betwesn the Provider and a
Supcontractor or bebween two o more
Bubcontractors, at any stags of remotaness
fram Client in the Provider's supply chain,
made wholly or substantially for the purpose

3



of performing  {or  contributing % the
parfarmance of) the Services;

"Subcontractor” mieans any subconiractor of or supplier to the
Provider of any lier;

“Successor Provider” means & servica provider (or Client) that
provides services equivalent to the Sandces
after the Termination Date:

“Tax" means any form of taxation or social security
contributions  fneluding  corporation Ax,
national insurance, income tax, VAT, and all
forma of tax collaction Including IR35;

“Termination Data" medns (as applicabla);

= the date on which all the Services to be
provided  under this  Comdract are
completed:

«  the Expiry Date; or

« the date on which thls Contract Is
terminated undar  Candition 20

[Termination];
“TUPE" means  tha  Transgfer of  Underaings
(Praotection of Employment) Reguiations 2006
(85 amendad);
AT means Value Added Tax payable under the

Value Added Tax Act 1984 aor any tax which is
substifukad for it and

"Woarking Day” maans any day other than a Saturday, Sunday
or a bank or local government or public
holiday in England.

1.2 Inthis Cantract:

121 ralerances fo Conditions are {unless staled otherwise) to the Condibions
sat out in this Schadule 3 to this Contract,

122 references to Clauses and Schedules are (unlass skated othenwise)
rafarances o Clavses of and Schedules to this Confrack;

1.23  the contents section, headings and references b them are not (o affect
[tz Intarpratatian;
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1.2.4

128

reterences to a gender inciude the olher gender and nauter and 1o the
singuiar include the plural and vice versa;

any references o Law, shall be construed as references to that Law as
amended, replacad, consolidated or re-enacted and in relation Lo Acts
of Parliament shall include all reguiations, determinations, directions
and statutory guidance having he force of Law made or given under it}

references lo "consent” or “approval® are to the pries wrilten consent
of the conzenting or appraving Parly and any braach of the tarms of
any consent given is to be a breach of tis Contract,

tha terms “including” and “in particular” are llustrative only and are
not intended to limit the meaning of the words which precede them and
neither the ejusdem genaris rule of canstruction nar any similar rule o
approach shall apply to the construction of this Contract;

raferences ko a legal entity include a firm, partnership, compary,
cooperalive and community benefit society, corporation, association,
arganisation, government,  state.  agency, foundation,  trust,

each case whether or not having separate legal personalily) and its
successors finclading any that takes over responsibility for its
functions), permibed asagnees and transferees:

referances 1o a person include an individuat and any of the bodies
referred to in Condition 1.2.8:

refarences 1o “writing” include electronic communications and other
mesles of representing words in visible and racordable form excapl
whare this Contract states othenwise;

if thare is any confiict peiween e Schedules and 1ha Conditions the
Schedulas shall prevasl,

references to any document are (unlass specified) references to such
document az amended or supplamanted from time to fime; and

where a Parly consists of mene than ana person the obligations af each
of them are oint and several, The ather Parly may celease o
compramisa the Habiity of any of them without affecting that of tha
wheis,

19 The Schedules Io this Contract are an integral part of this Contract and are to
Fave effect as if set oulin full In the body of this Contract. References 1o his
Contract include The Schadules.

14 Where this Contract requires something Lo be done:

141

500 1H0-5

it must ba dona in aceordance with this Contract;
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1.5

1.6

22

23

25

142 R is o be done within a pencd after an acticn s taken, the day on
which that action is laken does net count in the calculation of that
et o, and

1.4.3  if the last day of the periad within which it must be done is not a Working
[y, the perod shall be sdendad to includa the folleeing Working Day,

All obligationg, duties and rezpensibilities of the Provider under this Contract are

separate abligations, duties and responsibilities owed to Client.

This Caontract will cammence an the Commencament Date {or will be desmed

to have done sa), Where there is an Expiry Date this Contract will cantinue until

midnight an the Expiry Date unless terminated earber under Condition 20
[ Tarmination).

The Pravider confirms that the Provider has:

171 teken such steps as the Provider wishes to take to verily the accuracy
of any information provided by Chent and has not relied an any
intarmation provided oy Lhent;

1.7.2  made s own assessmeant of the costs of and nsks of providing the
Sarvices,

173 made all due aliowances for s cosls of providing the Barvices wiihin
the Fee set oul in Schadula 1 [Sendces and payment]; and

1.7.4  cbtained or will oblain all necessary permissions and rights from all
Regulatory Bodies necessary or desirable for providing the Services,

REPRESENTATIVES

The Representatives of each Parly for the purposes of this Confract shall be the
persons set outin the Contract Particulars,

Each Party may replace their Representative at any tima and must notify the
other Parly in writing within 2 {(beo) Working Days of the appainimeant of a new
Representative, This notification must include:

221 lheudentity of the new Represantative,
2.2.2  the post nad By the new Representative; ana
223 contact details for the new Representative,

A person appointad as the Client's Reprasentative may nat disregacd ar owvarrufe
anvy instruction gvan oy 4 wevicus Client's Representative unless the previous
Clianl's Represamalive would have baan entitlad o do 50

The Client's Representative may exercise all functions and rights of Cliant undar
this Contract.

Tha Client's Representative may delegale some or all of thewr dutias o one or
more daputy Client's Hepresantatives, The Client's Representative must give
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27

2.8

2.8

32

33

1F i A

notice of any detegation under this Condifion 2.5 o the Provider, The noilication
must state:

251 the idendity of the deputy Client's Reprasentative;
262  eontact details for the depuby Chent's Representative; and

253 lhe dulies delegaled (which may be all or any of the Client's
Reprasentatives duties),

The Provider must ensure that the Provider's Representative or a nominated
deputy is contactable by Client at any time during the Contract Perigd. Where
the Contract Particulars so provide, this inclades cordact cutside Normal
Business Hours al any time of the day or night,

Any communication given by Clieni or the Clenl's Representative 1o the
Provider's Representative will be desmed o have been givan o the Provider.

The Provider must ensure that their Representalive informs the Client's
Rapresentative prompiy in writing of any act or omission by Client thal stops the
Provider fram complying with this Cantract.

If thars is any amblguity, discrapancy or mattass raquiring clanficaticn in thia
Conlract, the Clent's Reprasentative (acting reasonably] may issug an
instruction which shall be binding o0 the Frovider and detarminative of the
meening of this Contrack,

PROVIDER'S OBLIGATIONS

In consderation of the Fee the Provider agress (subject, where the Sarvices are
{a be instructed by Orders under Schedule 1 [Services and paymeant] o the issue
of an Order) 1o provide the Services from the Commencement Dale in
accordance with the Specification.

Client gives no representalions or warranties to the Provider about the precise
armaunt of valua of Services Client will ingtruct the Provider lo provide undar this
Confract [out confirms that subject lo Condition 4.4 [Reguiatory Requirements]
Cliant will continue to issue some Drdars during the Contract Pedad untess this
Contract is terminated). Mo Orders are to be issued after the Expiry Date. The
Prowider is nol entilied o claim e any 105s of profil, loss of buamiss o olherese
if the volume ar timing of Services under this Contract is different in amount,
watlue w scope than anticipated.

Client may provide services similar to the Servicas through using either its awn
ampioyaes or by engaging othar sarvice providers,

The Provider must provide the Services:

141  in aceordance with afl applicable Law, Regulatory Requirements,
Statutory Permissions and Slandards;

342  inaccordance with this Contract;

B
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3.6

343 inaccordance with Good Frofesaonal Fractice (and Client railes on the
skill, judgement and expertise of the Providar in selation to this):

344 in accordance with Clieni's Requirements, the Policies and the
Providar's Proposal,

34.5 by any specific deadling set out in the Specdfication, stated in an Owder
ar agraed with Cliant;

346 In a manner that causes tha manimum incanvenience and nuisanca 1o
others;

347 wathin a cultura and warking anvironment in which health and safety is
paramount to everybody involved with the Sarvices,

348 using environmentaily susiainabie methods of working:

349  using technology that is compatible with and interfaces with Client's T
Syslam to the extant mguired by the Contract Fariculars andior the
Specification;

3410 in accordance with a proparly documanted system. of quality control
designed o ensure that Good Professional Practics s followad, and

3411 o accordance with any reasanable ragquests made by the Client's
Reprazentative.

The Pravidar warrants that it has the competence, rezources and capacity fo

comply with, and will comply with any guidance (including any Code of Practica)

appiying o the Services issved by any Regulatory Body.

When providing the Seracas the Provider must ensure that;

361 atal times sale systems of work are adopted and all appropriate risk
assessmenls are available; and

3.6.2  the Services are planned and delivered in accardance with the Genaral
Frincipies of Risk Pravention,

The Provider musl inform Client immediately:-

371 it the Provider necomes aware of any matter affecting or likeiy to affect
the: aravision or perdormanse of the Services, or

372 ofany circumstances concerning the Services which might justify Client
lakmg action to profect its interests (inchuding its reputation) or which
may lead to a Dispute.

REGULATORY REQUIREMENTS

The Provider must oblain and maintain any Statutory Permissions necassany to
orovide the Sensices, The Provider must nay sl feps and charges in connection
with this.
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4.2

4.3

44

5.1

The Providers shall comply with any direction that Cllant gives in relalion to the
Services in ordar:

421 toenable Client o comply with the Human Rights Act 1888,
4,22 toprevent a breach of Health and Safety Law,
423 to comply with the requirements of any Regulatory Body, or

424 o secure hat the Services are provided in accordance with this
Contract.

The Pravider shall notify Client immediataly of amy:

4,31 breach of Law, Regulatory Requirements or this Contract by the
Pravider (including whare due to the actions or omissions of a
Subcontraclor), or

4.3.2 investigation by o Regulatory Sady in connaction with the Sarvices ar
the Provider,

Client may suspend the provision of the Services by the Provider if Chent
considers the Provider may hava breached this Contract,

The Provider warrants that all representations and answers given in any due
dilignes ar selaction nuestionngine eompletad by e Provider in ralation fo the
pracurement of this Contract by Chent were tree, complele and accurate when
given and will continue to be rue, complete and accurate throughout the
Contract Pariod,

STAFF

The Provider shall ensure all Staft providing the Services:

511 are recruited in accordance with safer workforce oractices which
include background chacks on all naw recruits;

1.2 are appropriaiely quaified and expenenced:

5.1.3  are properly frained and {where apprapriata) properly supenvisad;
514  actin the best interests of Clent;

515 comply with all applicable Health and Safety Law,

1.6 comoly with Enuality and Diversity Law;

§.1.7  are paid in accordance with the Law {including having such deductions
as are required 1o be made under Tax and social security Laws made
from their pay and accounted for to HMRCY,

51.8  comply with the Policies:

518  comply with any instrucion gven by the Client's Reprasantative in
accordance with this Contract; and
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5.10

51

5110 maintain he highast standards of courtesy and babaviour,

The Provider shall supply sufficiant Statf 1o provide the Services in accordancs
with this Confract. As far as practcabla, the Provider shall maintain confinuity of
Staffl delivering the Services,

Whera the Contract Particulars identify Key Persong the Providar shall ansure
that the Services are provided by or that their provision s oversesn and
managed by thase Kay Parsans. Subject to this and subjac! ko eamplying with
thiz Cendition &, the recruitment, allocation of Staff to the Services shall be in
the discretion of the Provider.

Immediately on becaming aware of a need to replace any of the Key Persons,
including where the Key Person sesigns from the Provider's employment, of is
lang term absant due ta illness or incapacity, matarnity or paternity leave or for
ary other reason, the Provider shall propose an allermative with equivatent
senionty and expenance as the Key Person they are replacing. If approved by
Client such person will then become a Key Parson,

The Provider shall nat ramova any of the Key Persons from the provision of the
Services without tha rongent of Cliant other than dua to resignation, digmisgal
for gross misconduct, long term liness or incapacity, pregnancy, or other
circumstancas sutsida the Provider's contrnl

Other than in an emergancy {including where the Key Persan is unexpectedly
no langer employed by the Providar) the Provider shall ensure that (at tha
Providers own cost) there 15 a nandover periad betwesn an outgoing Kay
Parson and theair replacemeant.

Tha Prwicder must not pmploy any pereon whio is 7 board membes o smptogee

of Client or a close relative of any such person without the witten consent of
ilient

The Frovider shall deliver tha appranticeships, work experience placements and
s00al value activites [ any) set out in the Contract Particulars, [ne Frovider

shall raport ta Client on those sccial value activities as and when raquired by
Chent,

The Provider must maintain accurate records of the Staff providing the Services
and the Crders gach of them undarlake. The Provider must give Client a list of

all Stafl wha are delivenng the Services within 10 (len) 'Warking Days of a
raguest by Cliant,

Clignl may requine e Provides o oomove any meanibee of Stail fiom praiding
the Services if Cliant is not satisfied in any way with that Staf mamber's conduct,
manmnes, professonaism or aoiily.

The Provider shall not solicit, emplay or engage any of Client’s employess at
any lime during the Contract Period or within the & {six) months after the
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514

5
o

Termination Date ather than thraugh an open adveiisemeant wiich ia responded
to by tham,

The Provider warrants that neither the Provider nor any of its afficers o
amployasas:

5121 have bean convicted of any offence involving slavery or human
trefficking; and

5122  have, to the bast of the Provider's knowledge, bean the subject of any
invastigation, inquiry or enforcement procaadings by any Regulatory
Body regarding any offence or alleged offence of ar in sonnectian with
slavery or human trafficking.

The Prvider shall notify Clhent promptly inariting if the Provider beeomes aware
af ar has any reason to believe that the warranty in Cendition 5.12 18 or may
nacame natre The aotice must set ok full details of e circimstances making
the warranty untrue or polantially untrue.

| nis Landract is a cantract for services and not a contract of employment. Linkess
the Contract Particulars state that the Off-Payrall Warking Rules apply to this
Contract (in which case Cliant snall be respansible for making slatus
determinations and notifying the Provider and Subcontractons of he outcomss)
tha Parties Intend that either:

5441  this Contract falls outsida of the Off-Payroll Working Rules. on the basis
inat neitner the Provider nor any Subcontractors are intermediaries for
the purneses of the OF-Payrall Working Rules: or

514,72 the Services lo be provided under this Contract are fully outsourced
services and theraiore ine Provider i the “ciient jar the purposes of
the Off-Payroll Warking Rules and is responsible for compliance with
the  Off-Payroll warking  Rules,  including  making  any  status
determinations and notifying the relevant parsons of the culcomes.

Whera the Contract Pariculars stata that the Off-Payrail Waorking Rules apply to
this Centract, tha Contract Particulars also state whether Client is responsibile
for making deductions from the Fae as appropriate to comply with the OF-Payroll
Working Rules.

The Provider snall :

5161 take all reasonable steps to ensure complance with the Of-Payroll
Warking Rules (to the extent applicable o the Serices) far itself and
any Subcontraclors,

5.16.2 regularty check to ensure that any Subcontracters do not fall within the
definition of "intermediany” under the OF-Payroll Working Rules and
nolify Clignt immediately of any that do;
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5163 promply provide and ensure hat s Subcontractons peompliy provide

5.16.4

all information and documentation that is relevant to determining
whathier the ﬂﬂ-Phyu;H 'l.lih'ulkin:lg Muies apply doe ilns Conliact amd
whather Client reads to make any status determinations fo identify if
liwere are any “deenwd employment” maticnships (as defioed o e
Off-Payrall Working Fulas),

inform Client promptiy:

fay if the Provider bolioves that circumslances are about lo
change or have changed, auch that the Provider or a
Subcontractar would be clazsed as an imtermediary under the
Of-Payroll Working Rules;

i) if, where the Services are “fully outsourced”, the Provider has
reasan o believe thal Iha Servicas would no longer be classed
as fully outgourced undear the Off-Payroll Working Rules andior
that it na langer considers itsell to be the “client” for these
PUMDOSES;

() ifthe Provider ar 3 Subcontracter is proposing 1o engags a
member of Stafl via an intermadiary; and

() of any matenal change o any information or documentation
presicusly provided to Chent undar s Conditon

517 The Provider warranta thal thare will be no Stafl who trangfer to Glient or any
Successor Provider undar TUPE fram the Provider or any Suboantractor on ar
around the Terminalicn Date. If any such Staff do transfer, the Providar shall
indamnify Client and any Sucnessor Provides against all | iahifity arsing from

5171

5172

GAT.2

all cosls of dismissing any such parson {on any basis) at any ime within
the 3 itnreep months folowing the ast day of the Contract Perod or, if
later, from the date an which it was discoverad they transferred to Client
oF Successor Hrovider under TURE;

all costs of Client ar the Successor Provider amaloving such parsan up
ta the point of their dismissal; and

whgre an Employment Tribunal orders he ranslatemant of any such
persan, alb costs of Chiant or the Successor Provider employing them
ot peicd of 12 {lwedva) mwniths Tom line asl iy ol Hee Conbiact
Paried.

MONITORIMG AND COMPLAINTS

Client may monitlor the performance of the Senices and any achivitins
underaken by the Provider in connaction with this Contract as Client considers
appropate. Such manitoring may includa auditing the Provider's aperations,
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6.2

6.4

6.5

6.7

BB

5.8

faciiies and working condiions and the Provider's guaiity, environmentai,
athical and health and safety procedures and systems.

The Providar must grant access to Client to any premises from which the
Contract is undertaken or administerad.

The Provider shall undertake apprapriate remedial actions to address any issues
or fallures identifed by an nspection or audit under Condition 8.1 1o tha
reasonable satisfaction of Clent.

The Providear musl.

B.4.1  deal with any complaints received in cannaction with the Sarvices in a
prompt, eourtecus and efficiant manner;

G.4.2  keep whitlen records of aii complains received and of the action taken
Im retation 1o each of them,

G439  keapthose records avallable for inspection by Client at any reasonable
tima;

6.4.4  promplly provide all infarmation Client reguires in order to deal with any
somplaints Cllent recaivas In connection with the Services or ihe
Provider; and

45 co-operate with Client in responding to ombudsman enguiries in
relation to the Servces and reimburse Chenl any compensation
recommended o be paid as 8 result of the Provider's defaull,

Whare the Contract Particulars so specify, the Provider's dalivary of the Services
ynder this Contract wilk fso be monitored through the KPS,

IF Client i eoncernad about the accuracy of any KP1 monitoring dala Cliant may
arrange for independent monilaring or verification of such data. If manitaring
data obtained by Ihe Provider is found to have been inaccurale Gliont may
recover e costs of the indepandant manitoring from the Provider,

Client may at any time manitor or direct the Pravider to monitor the Provider's
performance in relation 1o any KPL avar such perind of no less fhan 3 (one)
manth as Chant determines,

If therz 15 any dispute over the data collectad 1o moniar ine Provider s KH
performance or any discrepancy betweaean the KFI data collactad by Client and
that coliected by tne Proviger, the decision of Clgnt over whicn data is valid 15
to be finat and binding.

Where the Contract Pariculars state that the achievement of e KPI Targets for
a KBl is incentivisad and the Provider's pedormance of the Services as
measured by a KPI for a KP1 Measurement Period meets fhe KFI Target for that
KP| sat aut in Schedule 4 [KPI Scheduwle]. subject to Condition 7.8[Paymant|
Client shall pay tha percantage of the K Payment attributable to fhat KPo the
Proavider for that KP1 Maasurament Pariod
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for any one or mare of the KPls, Client may serve on the Provider a notice
spacifying tive npovement 0 paioinanee hal Clieol aguines fa BPE
Improvemant Notica™).

If tollowing the service of a KPI Improvement Motice, the Provider does not
imprave parformance above the KP1 Targets throughaut 2 {bwa) of the 3 (thres)
maonths following that month in which the KPH improvement Notice is served or
fails to sustain performance above the KPI Tangets for 3 (nine) of the 12 [welve)
menths after service of a KPI Improvement Motice, Client shall ba anlitied to
terminate this Contract under Condition 20.1.13 {Termination].

PAYMENT

The Fee payable for the Services is to be calculated in accordance with
Schedule 1 [Senvices and gawient). Where the Contract Particuitars provide that
achievement of tha KP1 Targets 5 incantivisad, the KP1 Incentivisation
Freiusiiage sl be dedecied Tom e snoont et woubd ollewise e payabile.

Unless provided otherwise in Schedule 1 [Services and payment] the Fee i o
be payable an a monthly basis based on the Services provided in each manth.
Within 5 {five) Working Days of the end of each manth, the Provider shaill submit
avAT (where applicable) invaice to Client for all Services provided in that month,
The invoice shall be ascompanied by such nformation as Client raasanably
requires from time to lime to verify the amount dus In relalion to that month.
Such Invoice may be in the farm of an alactronic inveice campliying with the
Public Procurement (Electronic Invoices elc.) Regulations 2019, Client shall
accept and pracess such an efectranic invoice, subject to that invoice being
undispuled and subject o it complying with this Candibion 7.2 and Conditions
7.3 and 7.4 (as applicable).

Whera the Sarvices are instructed fhrough Crdars each invaice must include the
codredd Chenk Crdenr numbers for e Services provided e hai mooti, The
invoice shall be accompanied by suchinformation as Client reasonably requires
from time o firse Lo venly the amount dus for hai montb.

The Fea is exclusive of VAT which shall be added at the prevailing rate and paid
by Client following delivery of a valid VAT invoice that insludes the correct Client
Drder numbers as 56l out in Condition 7.3 (where apolicable).

Cliant shali:

7410 consider and venly any invoices submitted by the Provider prompliy
and in any event within 7 (seven) calendar days; and

T52 process and pay undisputed invoices within 30 (thirty) calendar days of
the date an which they are regarded a2 vabid and pndispaoted



76

7.7

7.8

19

712

Client tnay aei off any money Shent is awad by e Provider againal any amodnis
gue 1o the Pravider under this Contract.

Interest is payabla at the Interest Rate on any undisputed amounts which are
not paid by the date 37 (thify-seven) calendar days after the date of the
Pravider's invaice fram that date to the actual date of payment (inciusive of both
dates).

Where the Confract Particulars for Condition 8.7 [Momioring and complaints]
state that the zchiovamant of the KP Targets i incentivised for one or mara
KPls the Providar shall submit separate involces for the KP1 Payments al the
end of aach KD Meazurament Period. This invoice shall show clearly those KPS
far which the KP| Targets were achieved and the parcentage and total af the KPI
Incentivisation Marcantage deductions during that pericd that is payabia for aach
of thosa KPP

The Fae is paid for the performance of all the Provider's abligations under this
Contract and na payment or reimbursament of expanses is o be made by Client
other than as set aut in Schedule 1 [Services and payment].

Whera the Conlract Badiculars so slete, e Prices and monetary amounts §f
any ) s out in Schedule 1 [Services and payment] shall be adjusted by Inflation
o the Inflation Adivstrmant Date, The Inflation adiustmant shall apply to all the
Prices for all Services in respect of which an Order is placed afier the Infiation
Adiustment Date. For Servises that do not requirg the issue of an Drder, the
Inflation adjustment shall apply to the Prices for all Services parfarmed after the
Inflation Adjustment Dato.

If the basis of computing the Inflation Index changes during the Contract Pariad,
any official recanciliation between the two bases of caloulation is to be used in
calculating Inflation. If there is no reconciliation o no raplacement index, Inflaticon
is to be caloulated by reference to such othar index as Client (acting reasanably)
spacifies (as the index Client considers most closely replaces the Inflation
Index). with such adjustmenis as are appropriate to fedect the difflerences
pebwesn that indax and the Infiation Index.

This Contract is a8 contract for services and not a conbeact of employmeant.
coordingly the Provider shall be fully responsibite for and shall indemnify Client
for and in respect of

P.42.1  any Tax, Mational Insurance and social secusity contributions and any
othar Liability arising fram or made in connection with the provision of
the Services (lo the extent that such recovery is not prohibited by Law]:

7.12.2  all rensnnahle cnsts, expanaes and any penally, or inferest incorred or
payabla by Client in connection with or in consequence of any such
Liahiliby as is raferred o in Condiion 7121
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8.6

7123 any Liabibly adsng from any employment-related dain or any claim
based on worker status (including costs and expenses) braught by any
persun (nciuding e Poviden) againsl Glienl arisiog oot ol a0 o
connachon with the Services,

Any amounts due under Condition 712 shall be paid in claared funds by the
Provider to Client not less than 5 (five) Warking Days befone the data upan which
the Tax or other Liability is payable by Chent,

INTELLECTUAL PROPERTY

Whare the Confract Pariculars so state, the Provider assigns to Client all
Inteilectual Property Rights in any Documents and Data which are produced or
daveioped by the Mrovider specifically for tha Sarvices and waivas all maral
righits to be identified a5 author and o object to derogatory reatmant in relation
wa such Documents and Data.

Sutgect te Condition 8.7, all Intelleciual Proparty Rights in any Documents and
Data or any other matenals which are produced or developed for o in
connection with the Services are o balong to the Party that developed them.

Each Party grants the other Parly an irrevocable, non-exclusive, royalty free
ficence to copy and use {including the rght to licence others to do so) all
Dotuments and Data in which it has intellectual Proparty Rights (including anmy
Documents and Data i orelation b which Intollectua! Properly Rights are
assigned to Client under Candition 8.1) in connaction with the Services but this
licenca is nol to sxband tg;

831 copying or using those Documents and Data other than in conneclicn
with the Services; or

8.3.2  selling transfering or othepases digoozing of or grantog any ownsrshio
nghts in those Docurmnents and Data

Each Parly agrees prompliy to nobify the other FPady inownbing of any
infringement or potential nfringement of that Party's Intellectual Property Rights
in connection with the Sarvices of which it becomes awarg,

The Provider shall indemnily and hold Client harmless against any Liabiiity
because of A claim or action that the normat oparation, possession or use of any
Documants and Data made available by the Provider o Client infringes the
Inteliectual Properdy Rigits of the third party.

The Provider shall e responsivie for the acouracy of ail Decuments and Data
supplied 1o Client in connection with the Services and shall indermnify Cligat in
respect of any Liabilily caused by any arrars or omissions in those Documents
and Data,
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PUBLICITY AND REPUTATION

The Provider must not advertise, publicly announce o provide any publicity
stating that it is providing the Services or working foe Client without the prior
written consent of Client on each pecasion the Provider doas so,

All press raleases and media communications {including via sccial media)
reiating to this Contract or the Services mast e approved by Glient. Client must
be given a reasonable opportunily to pravide a quobe in any press release o
media commuricaban.

The Provider shall perform its obligations under this Contract in a way that
enhances the reputation of Chent. The Provider shall not do anything that
emharrasses Cliant ar undarmines the reputation of Client aither with Customers
ar ganarally.

CONFIDENTIALITY AND SECURITY OF INFORMATION

Suiject b Condition 103 each Paily shail kesp confidential and ssouce fom
disclosura any Confidential Information communicated 1o it by the othar an the
pagis fhai it s canfidenizi.

Meither Party shall use or explolt the other Party's Confidential Infarmation for
any purpase alhar than as sel outin this Contract.

Canfidential Information may bo disclosod:

10.3.1 to the extan! reasonably required by eithar Party 1o pedarm its
abligations under this Contragt on a confidential basis to persons
perdorming these obligations;

1032 if itis in the pubhc domain other than as a result of a breach of this
Condition 10,

10.3.3  whera its disclosura 12 required by any courl arder or lagal or regutatary
abligation of the Harly making the disclosure including under Lata
Protection Lawp or required by any Reguiatory Body (including, in
relation be Fresdom of Information Law, a disclosure mada in
accordance with this Condition 10);

1034 ifitls already lawfully in Ihe possession of the receiving Party, before
its disclosura by the disclosing Party;

10.3.5 loa Pary's professional advizers for the purposes of taking advica an
this Contract;

1026  under the Dispute Resolution Praocedure; andfar

1037 by any Party for the purpose of the examination, cedification andicr
audit of that Party’s acoounts

wa
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Whena a disclosure of Confidential information 15 made wnder Condition 10,3
{othar ihan under Conditions 10,3.2, 10.3.3 or 10.3.4) the Party disclosing the
Cumilidential fnformation shan uss cessonauie eidaavouss W0 0iiose 8 siiia
duty of confidentality on the recipient of the: informaton as that containad in this
Condiion 10,

Each Party must notify the othar Party prompltly and in any evant within 2 (twa)
Working Days of becoming aware of any unauthorised access. copying use or
disclosure of the ather Party's Confidential Information.

Fhe Provider shall provide such assistance as Client reasonably requires to

Whera the Provider receives a Requeast for Information relating to information
hald on behalf of Chant the Providar shail:

1071 transier the Request for lnformatian o Cliant as soom as praclicabls
and i any avant within § (five) Working Oays of receiving the Request
for Information; and

1072 provide Client with a copy of all such information in such form as may
be required within 10 {ten] Working Days of the natihicabion undar
Condition 10.7.1

Fhe Provider acknowledges that Client is responsibte for determining in its
absolute discrefion (bul having regard to any guadance or Codes of Practice
Issued by the Information Commissioner or the Ministry of Justice):

1081 whelher any inlormighion s exempl from dscosore wdsn Freedoom of
Information Law

1082 In the case of a qualified exemption, whather the public interest in
disclosing the information is greater than the public amterest in
maintaining the exemption; and

10.8.3 whether any information |5 to be disclosed in responsa to a Ragquast for
Infarmation.

The Prowder shall not respond directly 1o a Request for Information unleas
expressly authorized o do so by Client.

10.10Whers it receives a Request for Information relating to any Confidential

12680 1805

Information, Client shall fupless it has decded not 1o disclose tat infermation
gither because Freedom of Information Law does not apply or because it is
evampt from disclasere under Freadom of Information Law) vsa raasonable
endeavours to:

107001 notify the Provider of that Request for Information i accordance with
Part Ml of the Code of Practice issuad by the Secratary of Siate under
Secticn 45 of FOIA; and

E



10,10.2 consider any representations made by the Provider before disclosng
that Cenfidential Information under Fraedom of Information Law.
10110 Client decides to disclose any Confidential Information under Freedom of

Information Law, Client shall use reasonable endaavours o notify the Pravider
of this decision bafore making the disclasure,

10,1 2Where the Provider holds information on behalf of Client, the Provider shall

101,121 have regard to any Code of Practice issued under Section 46 of FOIA
or aquivalent provisions under Freedam of Information Law,

10122 comply with any oractice recommendation issued to it under Section 48
af FOLA or equivalent provisiens under Freedom of Infarmation Law;
anil

10,12.3 comply with any retention and destruction of infarmation policy which
Chent notfies to .

1 DATA PROTECTION

191 Each Party shall comply with Data Protection Law when Processing Perzonal
Diala under this Contract, This includes complying with the Data Protechon
Principles and uohalding the rights of Data Subjects under Data Protaclion
Law

12 Each Party shail essuie Dey have ail imcessary and appopdials legal bases
requied for the lawful Processing of Personal Data under this Contract
{inciuding any fransiz of Pecsonai Dala bo e oliur Fariy).

11.3 Each Party shall designale its own Data Prolection Officer if Data Protection
Law 0 requires.

114 The subjoct mattor, natura and purpose and the dudation of Processing and
the types of Personal Data and categories of Data Subject in relation to which
Personal Data may be Procassed undar this Contrach ara set out in the Data
Pracessing Tabla in the Contract Particulars,

11.5 Whera tha Provider Processes Pergonal Data of which the Emplayer is tha
[rata Controlier the Provider shall:

1154 do so only on written instrustions from the Employer (the first such
Inskrirctions beaing those set oot in this Contract) as revised by the
Employer from time 1o time (where applicable) in accordance wilh
clauze 11.13;

1152 dosoonly as aulhonsed by this Contract (and not as determined by
the Prowvider]);

1153 oromotly comply with the Emplover's wrillen instructions and
raquirements fram time o tima, including any requests to amend,
delete or transfer Parsanal Data;
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11.54

11545

11.5.10

inmedialsly ioim the Emplayer i the Provider thinks that @ has
been given an instraction which does not comply with Data
Priosleciion L,

take all reasonable steps to ensure the reliability and integrity of all
parsons (including Staff) whom the Provider authorises o Process
the Personal Data and ensure thal those parsons:

{a) are aware of and comply with the Provider's obligations under
this clause 11,

(b} have commilted themsealves 1o confidentialily or are undear an
approprate statutory obligation of confidentiality;

tc]  are infarmed of the confidential natira of the Parsonal Data
ang do not Process, publish, disclosa or divalge any of the
Parannal Data othas than in acoordanae with this Conteact or
the writtan instructions of the Emolayer; amnd

dd  have undergone adequate fraining in Data Protection Law, the
confidantiality, security, use, care, protection and handing of
Parsonal Data and the Frowders cbhgations as Uata
Processor under this Contract

fully coaperate with and assist the Emplayer, by having appropriate
technical and aroanisational maasures in placa, to give effact to the
rights of Data Subjects and respand to requests far exercising the
Data Subject s rghts including Data Subjact Access Henuasts:

Process the Personal Data in such a manner that ensures that at all
mes e Empioyer complies witn Daa Proection Law,;

maintain complete and accurate records and information of any
Processing of Personal Dala it carries aul on behall of the Employer
which ara sufficient to demonstrate complinnee by the Employer and
the Provider with Data Protection Law and this clause 11.

an raguast, provida the Employer promptly with all information that
the Employer neads o show that both the Employer and Provider
nave complied with ther Jata protection obligations under this
Caontract; and

at the option of the Employer, either iretricvably delete or return all
Porsonal Data to the Employer by the date set out in the Data
Processing Tabie (unless the Provider is required Dy Law to relain
that Personal Data).

The Provider shall mantain appropriale Proteclive Measures (which the
Employer may reasonably reject} which are appropriate 1o protect against o
Data Loss Event. If the Employer reasonably rejects Protective Measures put
in place by the Mrovider, the Movider must propose altemative Pratoctive
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Measures o the satisfaction of the Enysoper. Fallure {0 repcl shail not
amaunt to approval by the Emplayer of the adequacy of the Protective
Measuies. Proleclive Measuras musl lake accound of

1161 the nature of the Personal Data to be protectad;

1162 the ham that might result from any Data Loss Event including the
rigk fwhich may be of varying Bkelihood and severity) for the rghts
and fraedoms of natural parsons.,

1164 the scope, context and purposa of tha Processing of the Personal
Data concearned;

11.6.4 the state of tachnological development; and
11.6.5 (e cosi of impiementing any measures,

The Provider shall nat transfer any Persanal Data outside of the United
Kingtom unless the prior written consent of he Employer has baan obtained
and the fallowing canditions are fulfilied:

117.1 the destination cauntry has been recognised as adequate by the UK
government in accordanca with Data Drotection Law.

11.7.2  Ihe Provider has provided appropnate safequards in ratation to the
transfer (in accardance with Data Protection Law) as determined by
the Employer;

117.3 Dala Subjects have enforceable rights and effective legal remadies;

11.7.4 the Provider comphies with the Providers obligations under Uala
Profection Law by providing an appropnate ievel of protection to any
Fersonal Data that is transfarred (or, if it s nol 50 bound, uses ils
hest endeavours to assist the Employer i the meeting s
obligatons); and

117.5 the Provider comolias with any instructions notified to the Provider
by the Employer wilh respect to the Processing of that Personal
Data

The Pravider shall notify the Employer immadiately (and provide further
informaton as datails pecome availabia) if the Frovider:

1161 receives a Dala Subject Request (or purported Data Supject
Request),

118.2 recoives a request to rectify, block or arase any Personal Dats;

1183 receives any other request, complaint or communication relating to
aither Parly's obigations under Data Protection Law,

11.8.4 receives any communication from the Information Commissioner of
ary other Regulatory Body in connection with Personal Data
procassad under this Contract;
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11 1)

185 receives a reguest rom any hird party fod disclosure of Personal
[ata whera compliance with such request s required o purported
i b mnguaireecf Loy B w0

11.8.6 becomes aware of a Data Loss Evant. in which case the notification
shall;

(@) descdbe the natere of the Data Loss Event including the
categones and number of Data Subjects and  records
concarned;

(k) cammunicate the name and contact details of all persons from
whom more information can be oblaned sbout the Data Loas
Event;

e} dascriba the likeiy consequences of the Data Loss Event; and

() descnoe the measures laken Oy the Provder and the
measures which the Provider wishes the Employar (at the
epense of the Provider) w take to address the Uata Loss
Event and mitigate its possible adversa effects.

The Provider shall give the Employer immeadiate and full co-operation and
assistance in refation to any Data Loss Event including:

1157 laking @i reasonable steps the Employer requires 1o assist in the
sonalaimnzol, inligelion, renebaiion il nvesiyaicon of such Daia
Loss Event;

1152  providing assistance with notifying the Information Commissioner's
Office or affected Data Subjects of any breach of Data Protection
Law;

11.8.3 providing the Emptoyer promptly with all retevant information in the
Provider's possassion; and

1184 where Ihe Oata Loss Event involves Personal Cata being lost,
damaged. corrupted or unusable, promptly restoring that Personal
Data at the Provider's expansao.

Taking intn acenont the natie of the Procassing, ths Frovider shall provide
tha Employar with full assistance in relation to either Party's abligations under
[ata Peotesction |aw and any complaint, communication o reneest mads
under clause Errorl Reference source not found. (and insofar as possible
within he Emescales repsonably required by the Emplover), prompily
praviding the Employer with;

11101 full details and copies of the camplaint, communication or requast;

11102 such assistance as the Emplover reasonably requests to anatle the
Employar to compty with a Data Subject Access Reguest within the
ralevant timescales st outin Data Protection Law:
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11.10.5 at the Employer's requast, any Paraonal Data it hokds in relalion & a
Data Subject Access Request; and

11,104 such assistance as the Employer requests with respect to any
request from the Information Commissioners Office, or any
consultalion by the Employer with the Infermation Commissionars
Office.

The Provider shall provide reasonabla assistance (o the Employer in the
praparation aof any Data Protection Impact Assesament bafore commencing
ary Processing and whenever reasonably required by the Employer. Such
assistance may include (at the discretion of the Empiayer):

11.11.1 a systamatic descrption of the envisaged Processing operations
and the purpose of the Frocessing,

11.11.2 anasseasmant of e naressity and pronactionatiby of the Procassing
aperations in relation to the Sarvicaes;

11.11.3 an assessment of the nsks to the nghts and freedems of Data
Subjacts; and [ or

{1.11.4 the measures anvisaged lo address the risks, including safeguards,
securily measures and mechanisms o ensure the proection of
Persanat Data.

The Employes woan addiar Jesignabed oy e Enpioyen may inspaect aid
audit the Pravider's fagifilies for Processing the Persanal Data of which the
Empioyer is Dala Conbolien o ensurg Heey comply wilh livs Contract aimd
Data Protection Law.

The Employer may revise their instructions 1o the Provider on the Processing
of Personal Data at any ime I his is necessary or desirabla 1o comply with
Data Pretection Law. Such revision shall not entitie the Provides 1o any
additional payment, be a compensation event, lead to any pakl or unpaid
axtension of ime or be treatad as a varation to this Contract. The Employer
shall use reasonable endeavours to give the Provider az much notice of the
revislon as possinle, consistent with heer obligation to comply with Data
Prataction Law and protect against any Data Loss Event.

Mothing in this Contract requires eifher Parly to disclose any infarmation to
Ui wiinerr Parky o any Wied parly 7 o de soowouid bisach Dala Proteclcn
Law. If any part of this clause 11 does not comply with Data Protection Law,
it Empioyer may amend hal part (o ibe minimum necessary Lo ensuig SuLh
compliance) by giving the Pravider at least 30 (thirty) Warking Days' notice.
The Parties agree thal such amendment shall not entille the Provider o any
additional payment, be a compensation avent, lead to any paid or unpad
extension of tima ar be traated as a vanation 1o s Contract,
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11.15

11.16

ta Data Processor standard clauses forming part of an applicable certification
schenie {as defined e Dala Profection Law) al any loe by givieg the
Providaer at least 30 (thicdy) Warking Days' natice. The Parlies agrae that such
amendment shal nol entitie The Provider (o any addilional payiand, be a8
compensalion avent, lead to any paid or unpaid extension of time or be
ireated as a vanabon to tivs Contract.

The Parties shail take account of any guidance issued by the Information
Commissioner's Office, The Employer may amend his Contract to ensura
that is compies with any guidance issued by the Information Commissionar's
Office by giving the Provider al least 30 (thidy] Working Days' nolice. The
Parties aqree that such amendment shall not enfifte the Provider to any
additional payment, be 3 compensation evenl, lead 1o any paid or unpaid
aextension of time or be treated as a varnation to this Contract.

Subcontractor clauses

1.7

1 18

12

The Provider shall not allow a Subcontractor o Process any Parsonal Data
of which e Employer is Data Contrallar withaut he prior written consent of
the Employer to that Subcontractor doing so. Where the Provider wishes a
Subcontractor to be able o do S0 he Provider shall orovide the Employes
with such avidenca as the Employar requires it order to be satisfied that tha
proposed  Subcontractor 15 capable of complying with the Provider's
abligations under this Contract and under DJata Protection Law in relation to
that Perscnal Data,

Whera the Employer aliows a Subcontractor fo Process Persanal Data in

accardanca with dause 1.7 the Mrovider shall:

11181 inciude provisions identicat fo those in clauset ! in the subcaniract
with that Subcontractor; and

11182 pravide in the subcontract that the Employer may enforee such
obligations directly against the Subcontractor under the Contracts
(Fights of Third Parties) At 1009,

The appointment of a Subsontractor shall not relieve the Provider from any of
its abligations under this Contract and he Frovidar shall be liabie to tha
Empleyer for tha performance of the Subcontractor's obligations in relation to
Parsonal Data under this Contract.

CLIENT DATA

121 Where the Contract Particulars state that the Prowvidar iz to store Client Data an
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the Providar's IT System the Provider:

12.1.1 Acknowledgas man Chant Lata belongs solay to Chent;
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12.1.2  shaill not TEMIOVE Ay copyright ar progrietary nolices Contained in or
refating ko that Client Data:

1213 shal provida, maintain and update the Providers |T System so that,
throughout the Confract Periad, it 1% suitable for managing and
menitaring the provision of the Services and, where applicable, for
keeping that Cliant Data up to date In connection with this;

1214 shall grant Glient access to the Provider's IT Systam during Marmal
Busingss Hours {other than when i is nocessary to close down the
Provider's IT System 1o rectify a fault or undertake maintenance and
Client is given roasanable notico of thiz “down fime”, sther than inan
emargency, whare Cliant must be natified as soon as the “down tima”
Ooours};

1215 warrants that granting Client access to the Providers IT System ta the
extent required by this Contract does Aot breach any Intellaciual
Praparty Rights of any third party;

1216 shall store thal Client Data safely and separately from any data not
relating ta Client o the Services:

1207 shall greserve the integrty of thal Client Data and prevant it from
Gorruplion or loss:

T2.1.8  shall not modify. aller. delate ar overwrite any Client Data otherwise
than in aceordance with this Contract withaut the prioe written consent
of Client:

1219 shall maintain a back-up and records of any Clisnt Data it has so
madified, deieted or added w for a minimum of 3 (ihree) maoniins after
the modification ar deletion; and

12110 shall reconstitute o recover any Client Data that s lnst, carrupted or
degraded whilst it is maintained on tha Provider's IT Systam to its stale
immediately before the corruption or loss and meet any costs Client
NCuUrs in connaction with this,

122 Whaere the Contract Particulars stata that the Frovider will access Client's T
System or interface the Provider's 1T System with Cllant's 1T Syatam, the
Pravider shall:

1221 regularly check any software and transfer media usad in connestion
wilh this Contract (including any software and transfer media used an
ar connected 1o Client's |T Syslem) wilth an lp-to-date wirus checkor
fram an industry acceptad anti-virug software vendor:

1222 not introduce any wvirus, Trojan horse, malware, keylogger o other
harmful software inta Cliant's IT Syslom;
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13.

V3.4

133

13.4

13.5

1907 GoCass Al usd Clignts IT System only far the puipose of and b the
axtent reguired for the Services; and

1224 ifany of Client Data & jast or carruptad as a result af the Provider's acts
ar omissions, meel all costs af Client in restoring or procuring the
restoration of that Client Data lo its state immediately before the
corruption of I05S.

The Provider must notfy Chent pramptiy and, in any avent, within 2 (o)

Worlking Days i I becomas pwars af any acluzl, potantial o throatened broach
of either Condition 12.1 of Condition 12.2.

RECORDS AND AUDIT

Throughout the Contract Pariod the Provider shall maintain full and accurale
rercrds of all Sarvices provided under this Contract, all payrments made by Chent
and all costs incurmed by the Pravider in retation o i,

¢ Tha Pravider shall retain the rocards referred to in Condition 17,1 throughout the

Contract Period and for 7 {sEven) years after the Termination Date.

Whenever requested oy Client, the Proyvidaer shall make any records il mainkans
under Condition 13.1 ayaiable far inspection and analysis by Cilent, Client's
imtarmal or extemal auditers or rapresantatives al any Regulatary Body to which
Client is subject.

The Provider shall permit Clienl, its auditors, represantatives of its FRegulatory
RBody and Al perstns authorised by Glient on teasonabie notice during Marmal
Business Hours, but without notice in case of any reasonably suspacied fraud
hribiesry o Ather Rreacn of Law:

1944 to access and take copias of the Provider's racords mairtained under
Condion 1.4, and any onar relevant mformanon held atine Frovider's
premisss, and

1347 to mest with Saff lo audit the Provider's compliance with its prabity
abligations undes this Confract,

The audit rights undear Condition 13.4 shall continue for 7 (sewen) years after the
tarmination of Wi Conbract. The Provides snall give all ecessary assislancg W
the conduct of sush audits during fhe Contract Perod and for & perad of 7
{miven) yeis it e Terpnastion Dale.

1% 6 If an audit under Condition 134 reveals that:

1981  the Provider has ovarcharged Client far the Sarvices, the Provider shall
pay to Client the amount overpaid within 20 (hwanty} Warking Days of
Chisnt notifying the Provider of the overpaymeant, Client may deduct ina
selaynnt amocnt from any other amount due o the Provider o rECOVeT
such amount from the Provider as a debt if the Provider fails to make
this payment, or
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141

14.2

14.4

14.5

14.6

14

14.8

1362 Chen has underpaid the Provider Far the Services, Client shall pay the
Provider the shartfall {less the cast of audit incurred by Client if the
underpayment is e Provideds Tauil) in He oed pityinend unden
Candition 7 [Paymeni] or (if no further payments are due to the
Pravider), wiliin 20 {iwenly) Working Days of Clienl nolitying e
Provider of the amaunt of the underpayment.

Each Party shall bear their own costs of an audit under Condition 13.4 uniess
the audit identifies a fault by the Provider leading to a corraction under Gondilion
13.6, Whera the audit identifies the underpayment or overpayment s the
Providers fault, the Provider shall reimburse Clent's reasonable costs and
gxpansas af the audit 1o Clignt.

EQUALITY AND DIVERSITY

The Pravider shall comply with it abiigations under Equality and Diversity Law
and use all ressonatle endeavours to assist Client o fulfil its duties under
Equiaily and Diversily Law in relation o e deiivery of e Sevices.

The Pravider shall, as far as possible comply with all applicable guidance ingued
by tha Equalities and Human Rights Commission and ils predecessons

The Provider must sot out its policy on aguality and diversity:

1441 n instructions o those concemed wilh recruitment, training and
prewviadion;

1437 in documents availabla to Staff. recognised trade unions or other
representalive groups, and

14.3.3 in recruitment advertisements or olner iterature,

Tha Provider must, an raquest, provide Client with examples of tha instractions
and ather documeants, recruitment advertiseaments or other fiterature.

The Provider must nolify Client within 2 {two} Warking Days of first becomang
awara of any Investigations or proceedings brought against the Provider for a
braach of Equalily and Diveraity Law.

If a finding of unlawful discrimination is mada against the Pravider by any court
or employment fribunal, or an adversa finding is made in any formal investigation
under any body responsible for enforcing Equality and Diversity Law ha
Provider must take appropriate steps to pravant repetition of the uniawiul
discrimination.

The Provider shall, on request, provide Client with detalls of any steps laken
under Cendiion 146,

Client may from time o time require the Provider to maonitor its workforce
acoording to such categories as Client reasonably specifies in writing 1o the
Provider,
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M8 i providing the  Secdces, the Provider shall undeitake and  requineg

Subcontractars to underake maasures to mprove the reprasantation of groups
hal are unde-repressnied anongst Stall compared (o el epresedabon o
the population (either generally ar in the areas in which the Services ane being
uideriaken), su as o minimise @y imbaiance in e composiion of e
workforce.

141000 providing the Services, the Provider shall undedake and shall reguire

Bl

£

Subcontractors o undertake meaasuras bo:

14401 eliminate  unlawful  dizscrimination  (including  harassment  and
victimisation) or any othar conduct prohisitod by Equatity and Diversity
Lawr by Staff:

14,102 deliver aquality of opportunity parlicularly for people from groups that
are under-rapeesented amongst Staff delivering the Services in
reciuitneent, pay, training and transfer and promotion to and within the
wiorkforee: and

14103 promote and foster gand ralations hatwesn Staff delivenng the Services
who shara a protected characteristie under Eruality and Diergity Lo
and Staff wha do not have that charactenstic

SUBCONTRACTING & ASSIGNMENT

The Provider may not assign, transler, subcaniract or deal in any other manner
with ifs rights and obligations under this Confract ar any part, share or interest
in this Contract without the prior written consent of Client but this does not
prevvent the Provider exercising its legal right to factor its right to payment under
this Contract. Subcontracting shall not refieve the Provider fram Liability for the
parformance of its obligations to Client under this Cantract and the Proveder shall
be Habla o Clent for the performance of ils Subcontractors,

P Clrent may assign or transfer the benefit of all or any of its righls under Mg

Conlract. An assignment by Client {or by the Provider following Client's pnor
writien consant) will be aeffactive when written aotica of i iz sarved an the
Providar jor Client, as apolicabla),

Client may require the Provder 1o enter into a deed of novation to transfer ar
extend both Client's rights and obligations under this Contract to any registared
provider of social housing. The deed of novation must be in such form as Client
reasonably requinas.

Where the Provider enters into a Subcontract, the Provider shall include in that
Suhennlract provisions:

1541 requinng invoices to be considerad and verified in a imely fashion;

15.4.2  requining the payment of vakid and undisputed invoices within 30 (thirty)
calendar days,

Wi



15.5

156

15.7

5.5

1549 providing that where there & an undue delay in considerng and
varifying an invoice, that invoice is to be regarded as valid and
undispuled alter o reasonabis Gine has passed,

1544 enabling the Subcontract to be terminated If the Subcontractor fails to
comply with any obligations under any gnvironmental, social or
emplaoyment Law in pedforming the Subcontract; and

15.4.5 requinng 1he Subsontractor to include provisions having ihe same effect
as this Condition 15.4 in any Suosontract the Subcentractor anters intoe
relating to the Services.

The Provider shail not allow a Subcontractor to Process any Persenal Data of
which Cliant iz Data Contrelias without the prior written consent of Client to fhat
Subcontractar doing sa. Where the Provider wishas a Subcontractor to be able
lr dho 50 the Pravider shall provide Client wilh such evidence as Client requires
in ordar far Client to be satisfied that the proposed Subcantractor is capabls of
camplying with the Provider's obligations under this Contract and undar Data
Protection Law in relation to that Personal Data.

Whare Chant allows 3 Subsontractor to Process Personal Data in accordance
with Condition 15,5, the Provider shall:

1561  includa provisions idantical ta those in Candition 11 [Qata Protection] n
tne Subcontract with that Subcontracior; and

1562 provide in the Subcontract that Client may enfarce such obligations
direstly against the Subcontractor undar the Contracts (Rights of Third
Farties) Act 1553,

Where Stalf need o access Cilienl's premises io provida the Services the
Provider must notify Client in writing within 8 (fve) Working Days of the
Commencemeant Date of the names, contact detaiis and (if known) detans of
legal representatives of each of its proposed Subconiraciors. The Pravider shall
notity Client within & (five) Working Lays ot

15.71  any change to that information; and

1572 the names, contact details and (if known) detsils of legal
represantatives of any new Subcontrachors,

Tha Provider shall lake appropriate steps lo ensure thal there is no stavery or
human trafficking in s supply chains and in connection with this tha Pravider
shall:

1581 implement due diligence procedures for ks Subcontractars;

1582 require all Subcantractors bo warrant that, neither the Subcantractor nor
any of the Subcontractar's officars or employess.

{a)  have been convicted of any offence involving slavery or human
trafficking: ar
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15.8.4

158.5

fh) hava, o the bast of e Sulicontiacion's khowledge, bean the
subject of any Invesligation, inguiry or  enforcement
praceedings Dy any governnantal, adnnsisbative or regulaiony
body regarding any offence or alieged ofience of or in
conneslion wiih siavary and hwman iralficking,

require all Subcontraclors to nolify them promptly in writing if the
Subcaontractor becomes aware of or has any reason to believe thal the
warranty in Condition 15.8.2 is or may become unfrue. The notice must
Set aut full details of the circumstances making the warranby untrue or
potentiatly untre;

requireg all Subcontractors to include provisions having the same effect
as this Condition 15.8 In all Subconiracts {at any stage of ramaotanass
fram Clignt in the supply chain) ralating to the Services; and

promptly pass to Client a copy of any notice fram a Subcontractor under
Condition 15.8.3,

159 The Provider shall mantain contral over and ensure adequate lisison with
Suncontractors and Staff to ensuse compliance with this Conteact, Ay abligation
on the Prowider not 1o do anything in this Contract is to include an abligaten an
the Providarto pracure that all Subzcontractars and Staff do nstda it

1530 The Provider shall lerminate a Subcontract within 20 (wanty) Working Days of
being requestad to do so by Cliant if;

15.10.1

15.10.2

15.10.3

15.10.4

15.10.5

15106

" Eaan itk

ther ackons or omissions of the Subcontractor have led o the Provedear
being i materal breach of this Contract;

ine Subcantractar or anyone far whom tne Subcaniracion i responsioie
has acted fraudulently or made a frawdulent mesrepresentation n
conneclicn with the Sarvices ar this Contract;

the Subcantractor or anyona for whom the Subcontractor is responsibie
has offered or agreed to give any person working for or engaged by
Client any qift or cansideration i relation to this Cantract as set out in
Condition 19.1 [Carruption, Brbery and Conflicls];

thers s jin the reasonable spnion of Clisat) an actual o potential
conflict petween the interests of Ine Subcontractar and hose of Cliant;
the Subcontractor is in breach of Heatth and Safety Law or ig
considered by Client to be warking or 1o have worked in 8 way hat does
Aot fully comply wilth Health and Safety Law or any guidance or best
orachice approved in relation to Health and Safety Law;

the Subconfractor commits 2 matenal breach of Data Protection Law
srcliling any Persona!l Data Breach or any breach which Client, as
[rata Controlier, 15 raquired to report to the Information Commissioner);



16.

16.1

16.3

6.6

16107 thers is a change of conticl of the Subcontractor (as defined in secion
1124 Corparation Tax Act 2010) which Client has not approved in
aivalue, ol

15.10.8 the Subcontractor is found to have commilted any offence involving
slavery or human trafficking of to have breached environmental, social
ar labour laws

LIABILITY

Meither Party excludes ore limits Gability to the olner Party for;

1611  death or personal injury caused by its negligence;

16.1.2  fraud or frandulent misraprasantation: or

16.1.3  any other Liability which cannol be limited or excluded by Law.

Subject to Conditions 16.3 to 16,6 {inclusive) the Provider shall pay to Client a
sum equal to the amount of any Liability which Client may suffar in connection
with a breach of this Conlract by the Provider or its Subcontractar

Tna Providor shall not be respansible for any Liability 0 the aextant that it is
caused by the negligence of wilful misconduct of Client ar iy braach by Client
of ks abligalions wier this Sonfract.

The maximum Liabdity of the Provider under this Cantract {including where there
5 a requirement to mdemnify Client under it) in any Financlal Year (other than
A% set out in Condition 16.1) shall nat axceed ihe Liability Cap set aut in the
Contract Particulars for (hal Financial Year but such Liability Cap shall nol
include or apply to:

165.4.1  any sums that are recovered under any of the Insurances (but on the
bosic that oxcossas bome by the Provider ofa te be treoted as boing
recoverable under the Insurancas;

16.4.2  any sums (other than excesses as provided in the Contract Particulars
for Condition 16.5) that would have besn recoversd under the
Insurances had the Provider taken out and maintained those
Insurances as required by this Contract and made and diligantly
pursted a claim under them; and

16.4.3 any sums that are payable by the Provider to Clieat undar Condition
5.17 [Staf] or Condition B.5 [Intelfectual Property).

The maximum amount of Insurance excesses that may be induded in the
Liability Cap are as set aut in the Contract Particulars, Any excasses on any of
the Insurances up to these amounts will therefore be included in caloulating
whathar the Liability Gap in any Financial Year has been reached.

Meither Parly shall be liable to the other for pure aconomic loss, loss of business,
dapiation of goodwill or loss of anticpated savings other than as axmessly
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provided i this Contract in each case whether direct, indicect or consequential
{but this shall not apply in ralation ta Condition 5.17 [Staf] and Concition 8.5
[iriefiecival Foopey]).

Me action or proceedings for any breach of this Contract may be commenced at
any time after the expiry of & (six) years after the date the Servicas ware last
provided,

INSURANCE

Subject to such nsurances being available in the markel at commercially
reasonable rates and on commercisily reasonable terms the Providar shall
maintain the Insurances with the minimum levals of cover set aut in the Contract
Marticuiars, Such Insurancas shall e mainiained with a substantial and
rapuialie insurance company. Any incraased or additional premium or advarse
temns mequiied by insuiers because of the Providers own claimis record or other
acls, omissions or matters specific 1o the Provider shall pe deemed o bo within
sunine Cieily reasonaine rales and ieins.

Whenever requirad te do 50 by Client, the Provider shall provide Client with
documentany evidence that the Insurances referred 1o in Condition 17 1 are
being properly maintainad and that pramium paymants are up to dale,

It any of the Insurances required by this Contract cease lo be available a
commerclally reosenoble rates and an commuercially reasenabie terms, the
Provider shall notify Client immediately and the Parties shail discuss the best
way ta protect their respectve positons. in thesa sircumsiances Slient may
terminate thg Contract under Condition 20,1 [Termination].

If the Provider faile to maintain any of the Insurances (except fallowing a

nedification under Condition 17.3) Client may make alternative arrangements to

pratect its interests and may recover the costs of such arrangemants from the
Pravider,

The Provider shall not o do anything or omit te do anything, which could make
the Insurances under Candilion 17 1 woid, voidahle or unenforceabla,

FORCE MAJEURE

| Bubject to the Provider complying with Conditions 18.2 and 18,3, neither Party

i to be liable to the other for any failure or delay in pedorming its obligations
under this Conlract due to any cause beyond its reasonable contral {“Force
Majeure”] mcluding govesnmental actions, war, riots, terrorist attacks, civil
cammation, fire, flood, epidemic, pandemic, labour disputes (other than kabaur
dizpites involving amployees of that Party or ils Subcontractor's employees),
currency restrictions and Act of Gad,

1 Eidi 1546-0 ]



18.2

18.3

18.4

18.5

8.6

18.F

15.8

12650 180-5

The Provider shall inform Clignt immeadiately of any actual g Patanitial industig)
actian, by Staff ar others, which might affast jig ability at any time 1o perform jls
Glimgaiions e i Cunleact,

Wherna tha Conlract Particulars so require, the Provider shal maintain a disaster
MECovery pian {“the Disaster Recovery Plan”) setling out tha procadures o be

control mean that the Providear is not able o provide the Sarvices in aceordance
with this Contracy, The Provider shall test ang refresh its Disaster Recovary Plan
at least once avery 12 (bwealva) months,

If & Disastor coours the Pravider shat:

W41 implement the procedures in the Disaster Recovery Plan {where
maintained undar Condition 18.3);

1842 as far ag praclicabia contings e provida the Sanvicas in ACcertance
with tha Disaster Recovary Plan fwhere applicabie) and thiz Contract;
ane

1843 restors tha provision of the Services o nomial as saon e hracticabie
andd within any perod set out in the Lnsaster Recovery Pran twheare
applicabie),

The Party seeking o exemat teaif fraam Liability becausa of this Candition 18
must give wiilten notice ta the other Parly within 2 {two) Working Davs af

mitigate its sevrily

The Farly saaking to exempt itsalf fram Liabilily becayse of this Condition 18 s
nar entitied o payment from the othear Party for exira Costs and expenzes
ncured because of Farca Majeure. Tha Fas payable for the Services shall also
be reduced oy suen AMOUNT a5 (S fair ang MEASONAME 10 refiect the reiuction in
the Servicas undertaken or their performance duwing the period of Foree
Majeurg.

The date for Performance of gn abligation which has been delayad by Force
Majeura is to e suspendad only for tha Perod of delay causad by Force
Majeure. The Pgrly, natifving the athar Farty of Force Majeura st notify fha
Party as soan as jt considers the Force Majaure no longer applias,

Eiliwr Payly My fedvvinete tiis Confra) Uy givitg innnediale AokiCe lo Hier odie
Party if Foree Majeurs which complately prevents thar other Pary fram
GOy il il oiigations undey ihis Coaplrae coniinues for g pering of 3
{threa) months o mare,
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19.2

19.3
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18.6

CORRUBTION, BRIBERY AND CONFLICTS

Cliant may lerminate this Contract for defaui vy e Provider mmediately Ly
wiritten notice and FROOVEr fenm the Provider the amount of any 1058 ragutling
frepn such termination if:

1944 the Provider pammits an offence under the Bribery Act 20700 ar any Law
CONCETNING ravulent or corrup acts in reialion o s Conbracl o any
ather contract with Client;

1947 the Provider has offered o gvan of agreed o qive Cliant, of any persan
pannacted with any it ar consideration of any windl ag an inducemen
or renward for:

() doing ar ot doing of having dona o aot having dang any
action in relation o the abtaining ar execution of this Cantract
o any olhed cantract with Chent, of

thy  shawing of not ghawing favour or cligfavour to any person in
relation to this Contract or any otner cantract with Clhend; ar

4g4.3  the gols raferred b3 in Conditions 19.1.1 or 481 3 haye baan done by
By PRISON amployed oy the Provider or acting on the Pravider's behalf
iwhother withoul or with tha Prowadar's Lnawledga).

The Provider shall not (o anytiing which would place Client n breach of e

prahiitian in Section 42 of the Housing and Reganaration At a00d ar Client's
Probity Palicy af Gode of Condust.

Tha Provider shall lake and raguire all Subcantractars 1o take ali rgasonable
atans N arnotdanne wiffs riend Profassional Practica, tn prevent fraurd and
pribery 0 connection with this Contract, The Provider shall natify Client
iymediately iF it nas reason bo suspech that any traud or bribeny (inclading A0y
praach of Condition 14.1) has poedrred, is ocourring of i5 likaly 1o acour,

I tna Vrovider ar any ol ity Stah comimits any fraud o brbery {inctudng any
preach of Conditon 19.1) in retaton o Wi or any othar contract with Client,
Clignt may recaver in sull tram the Pravider any loss sustained oy Clignt in
consequence of such fraud.

The Pravider snal conperata fully with Client, its auditors and/or any Hegulatory
Body in relation bo any iwestigation into fraud or bribery in connection with this
Contract

The Prowider shall jake appropte alpps 0 RIS it ey are not placed 0
a position whera {irn the reasonable opinic-nof Client) there is or may pe an aclual
sonfict, ar 8 polentia confiict, patwen the pecuniary of personal NLerests of the
Pravidar and the ohligations owed Lo Client ynder this Contract.
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19.7 The Provider shall pramplly notify and provide full paicudars to Chent if any
conflict refarrad to in Condition 19,6 above arises or is reasanably foreseeabla

o arse,

20. TERMINATION

20.1 Client may terminate this Contract eilher with immediate effect or with effect from
a future date specified by Client by giving the Provider written notice if.

20.1.1

20.1.2

20.1.3

20.1.4

20.1.5

20148

i2RA0 1000

e Provider commils 8 matasal breach of this Contract which is not
remedied to the salisfaction of Client within 10 (ten) Warking Days of
wiitten notice fram Cliant nofifying the Provider of the breach and
stating that if it is not remedied this Contract may be terminated for the
Provider's matedal braach;

the Pravider or anyone far whom the Provider is rasponsible has acted
fraudulently or made a fraudulant misrapresentation or fraudulent claim
for payment in cannection with the Services;

the Pravider or anyone for whom ha Provider s responsible has offerad
ar agreed ko give ary parson working for or engaged by Cliant any gift
ar considaration in relation to this Contract or any other contract
betwoen the Provider and Clant as sst out in Condition 1941
[Corruption, Brnbery and Conflicts),

thers |5 {in the reasonable opinion of Client) an actual or potantial
conflict batwaan the interasts of the Provider and the duties owed to
Cliant under this Contract;

fhe Penwiddar is in breach of Health and Safery | aw or is considesed by
Client to be warking or to have worked in a way that does nat fully
comply with Health and Safety Law or any guidance or heat practice
approved in relation to Haalth and Safaty Law:

the Hrowider @ e sub@ect of any nsolvency ralalad procedurs
including:

(a1 suspending or threatening lo suspend, payment of its debts or
being unable or deemed unable o pay its debts within section
123 of the Insolvency Act 1986,

ib) etrmeing negoiiations with gy of ils cadions wilh a view
la rescheduling any of ils debts, or making a proposal for or
entering into any compromise or arrangement with any or ali
of its creditors;

¢y applying fo court for, o oblaining, a8 morstorum undar the
Insolvency Act 1985,
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Baving a pelibion fled, passing a reactulion, or Raving an ordar
mada for its winding up (except for the purposes of an
amarganalien or reconsiruchion of a soivenl company;

giving or receiving notice of any intention o appoint or
appainting o having appointed an administrator, receiver,
raceivar and manager or admanistrative receiver or applying
for or being the subject of an administration arder;

having a creditar take pessession of, or distross, swecution,
sequestration or alher such process levied or enforced on or
sued against, tha whole ar any past of s assets and such
attachmant or precess not being discharged within 10 (tan)
Warking Days,

ceasing o trade or threalening 10 cease to trade;

failing withinn the time provided for payment to honour any
quaranies ar indemnity it has given which has fallen due and
teen called upan;

[whare the Frovider @5 an individuwal):

[f} being the subject of a bankruptoy petiticn o ordar
(o hawving a receiver apoointed over histher assets;
(i making an arrangement with craditors; or

(v haing deamed unabla to nay hig'her dabls within section
268 of the Insolvency Act 1986,

iwhera the Provider s a partnership, other than a lemited
liability partnarship] having ane of its partners subject 1o any
of the insolvency events in Condition 20.1.6(h) applying to
indwiduals;

having a debt ralief ardar mada in respect of them; or

being the subject of any equivaient or ssmilar event i Engiand
& Wales or in any other legal jurisdiction

any of the Insurances ceases to be available At commerciaily
reasanalde rales;

the Provider purports to assign, subcontract, novate or create any farm
of sacurity ovar its nghts under this Confract without Cliznt's wiitlan

COomsent,

the warranty in Candition 4.5 [Heguiafony Requirernents] is or bacomas
untrue in any matersial respect;



202

0.3

20410 fhe Provider commita a material breach of Data Protection Law
{including any Personal Data Breach) or any breach which Client, as
Daia Conlrofler, i reguited 50 report o e Infonalion Sonmassionma,

200111 the Pravider commits or is found to have commilled any of the offences
listed in Reguiation 57(1) of the Public Cantracts Regulations 2015, any
of the Provider's directors, officers or senior managars commit or are
found 1o have committed any of those offences or a Court orders thal
this Contract s set aside becauss it has been subject to a substantial
modificatian;

20.1.12 there s & change of control of the Provider {as defined in section 1124
Cosporation Tax Act 2010) which Client has not approved in advance,

20.1.13 the Provider fails to improve or suatain improved performance n
accardance with Condition 6,11 [Monitoring and Complaints] following
the senice of a KPI Improvement Motice under Condition 610
IMenitoring and Cormplaints]; ar

01,94 tha Provider or 3 Subcontractor s found to have committad any offence
invabving  slavery or human lrafficking or lo have  breached
anvironmenial, social or labour Laws,

Client may terminata this Contract by gwing the Frovider not less than the perod
af written notice ta do 5o sal out in the Contract Particutars. Whoere the Contract
Particulars 50 state, the Provider may larminate this Contract by giving Client
nol less than the period of wrilten nolice to do 30 sal cut in the Contract
Particulars, Where the Contract Pariculars specify a date before which such
notices may nat take effect, such a notice may not lake effect befora hal date.

The Provider may terminate this Contract either with immediate affact or with
affant fram a futire date spacified by tha Providars by giving Client wiitben netice
if:

2031 Chent faiks 10 pay any undispuled amaunt due o e Provider undar s
Contract {in respect of which paymant is due) within 30 (thirty) catendar
days af a written notice fram the Provider served on Chignl notifying
Client of the non-payment and stating that if it s nol remedied s
Cantract will be terminatad for non payment by Chent; or

20.3.2  Client, without good reason, commits a material breach of this Cantract
which substantially prevents the Pravider from complying wilth the
Providers abligations under this Contract and fails to remedy that
maternial breach within 20 (tweanty) Working Days of written notice from
the Pravider sereed on Clisnt slating that if it is not remadiad this
Contract will be terminated for material breach by Cliant.
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Tarmination of this Contract is without prajudice to the rights and dutes of sither
Party accrued due befare termination or to any provisions which are inlended to
sutvive lernination, nciuding.

Hpa o Condition 8 [Intefectual Propary]:

2042 Concition 9 [Publicity and Reputation],

204,53 GCondition 10 [Confidentiaily and Security of Informalion];
a4 Condition 1 [Dats Protection]; and

2045 Condition 13 [Records and Audif].

The Dispute Resolution Procedure shall not apply b any issues concerning
terminatien of this Contract,

On termination of 1his Contrast the Provider must co-operate fully wilth Client and
! er any Successar Provider in relation 1o the legal and operational handover of
responsibililles babween the Provider and Client or Succassor Provider,

Within 5 {five) Warking Days of the Tarmination Date, the Frovider must:

2070 eetunn all Client Data and Documents and Data providead by Clisnt ancd
ansure no alestronic copias are meaintained; and

2007 prowde copies of all other Chent Data and Documents and Data used
in connection with the Services to Client and deteta any Client Data
from the Frovider's || System (othar than as raquired by Condinen 13,2
[Records and Awdif]).

Where this Contract has been terminated under Condition, 20.1 or the Providar
has beean the subject of any insolvency related arocadure as set out in Condition
20016, any pravision of this Contract which requires any payment to be made o
the Provider in respect of the Services will cease ta apoly until Client has
quantfied it costs and losses resulling from termination, Those costs and
losses may include Client’s reasonable internal costs as wall. as the costs of

employing others lo complate the Services (including any Services Cliend
reasonally axpectad to Owdar during the & {six) months following  the
Terminaticn Date).

Whera this Confract is erminated in accordance wilh Condiions 20 2 or 203,
Client shall pay all Fees due for Services provided by the Pravider in accordanca

with fhus Lantract up o the | armination Data but ne other payment shall be due
an tarmination.

WAIVER AND SEVERABILITY

A failere or delay in exercising any rights, powars or privileges under this
Contrach will not operale as a waiver of them,

Al remadies available to either Party for breach of this Contract are cumulative
and may oe axercised concurrently of separately. The exercise of any ang

(2]
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22
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23,

231

24,

241

reiiedy shall nat be deamsd an atackion of such remedy to the exclusion of ethar
remedies.

The single or partial exercise of any right, power or privilege doss not frrEvent
any ather exercise of that right, power or privilege or the exarcise of any alhear
right, pewer or privilage {whether ansing out of the same factual sluation or
ahenwise),

Any waiver of a breach of this Contract is not ta be effective unless given in
writing signad by the Party walving itz antilement,

Mo waivar is to be deemed a walver of any subsequent breach or default nor is
it to affect the other terms of this Cantract,

The raceint of maney doas nol pravent the Party racaiving it furstianing the
cafrectnass of the amount or any other statemant in raspect of money.

It any term of this Cantract is Hegal, voud or unenfarceable, it snail b e
to have been madified to the minimum extent necessary to make it valid, legal
and enforceanie. Il such maditication i not possible, such term shal be deamed
to have been deleted and the remainder of this Contract will continue in foree as
thaugh that term had not been included in it

EXTENT OF OBLIGATIONS AND FURTHER ASSURANCE

Mething in this Contract requires Clhent lo act in any way which is outside its
legal powers or inconsistent wilh its legal or reguiatory abligations as a
[charitable] [registerad nrovidar of social hausing] or its obligations under the
Law genarally,

Subject to Candition 221, each Party underaxes o 0o all things and execuls
all further documents that the other may reasonably raguire o give effect to this
Lontrace,

VARIATIONS

Mo variaton of this Contract iz 1o bind any Party and no person has authosity an
bahalf of any Farty to agree to any variations to this Contract except whare the
amendment is agreed 1o by a formal "variation agreement” in wriling that is
described as such and is signed by both Paries.

Mo Consenis i any v iglion lo this Conliact are fequined from any person wie
is nat a Party to i,

ENTIRE AGREEMENT

Subject to Condition 24.2 this Contract sats aut the whede agreement bebween
the Parties in relation to the Services. Il supersedes and extinguishas all priar
negotiations, commitments, reprasentations and warrantes ralating b ita
subject matler which any Party has made orally ar in Writirey,
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27,
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7 Each Parly warrants thal it has not srterad into this Contract an the basis of any

representation made Dy the other excepl ta the extent that such rapresantakion
it sty incided il {loul notiniog i His Condition 24 exchides any fiabiity
for fraudutent migrapresentation).

THIRD PARTIES

Any arganisalion within the Client's Group on whose behalf the Sarvices ae
procured under this Contract may enforca tnis Contract against the Provider.

CHner than as set oul in Conditicn 25 1, nothing in this Contract shall confer any
waneht on & persan who is not a Party 1o it ar give any such third party a right 1o
anfarce any of its terms.

NO PARTNERSHIP OR AGENCY

tdething n this Contract is to constitute or be desmad 1o create any joint venture
ar any partnership under the Partnership Act 1890, the Limited Partnerships Act
1007 the Limited Liability Pastnerships ARt 2000 or any other [Bw concerming
partnerships of limited liability partnerships.

o Party shall hold itself out as the agent af any alner o hawe any authorty 1o
hind the other oxoept to iho axtont that this Contract exprassly provides

otheraise.

MOTICES

Subject to Condition 274, nolices o ather communications under this Cantract
will ba duly servad if given by and sent b the Party to be served in acoordance
with the fallowing tabie with the date of service and methad of proof being as el
out in it

Method of Sarvice Date of Service Proof of Sorvice

parsanal delivery of a letter Day of delivery if Proof of dalvery.
addressad o the Pany 1o be | befere 1800 on 3

served at the address far Warking Day

SEIVIGE. atferwize 1000 on
the next Working
Day thereaftar

Eirst class ietier addressed o | 48 (arty anght) | Prood of  pashing

fne Parly to be saread at its | hours after posting | unless returnad
address for ServIce. if (hat iz a Working | througn - 108 Fost
Day otherwise | Qffice  undelivered

10,00 on the next | senace witmine 21

\ERE(a0-3 5




—_—
‘ Methad of Service ‘ Date of Sarvies ‘ Prood of Service
Warking Day {bwenty ane} days of

neraafter Pasting,

Email (requesting a “reag Dayaflrmsmissinn Proof  gf sanding
reesipt’) addrassad fo the # before 18,00 ona |l email o the corrept

Parly to he Served and sant Working Day | amaj address  plug
b2 its  emag adress  for othanwize 10,00 an [ proof of read feceint.
SETViCE, the  naxt Warking

Day theraafter

272 Engh Farty's aflirass for seryica i its registared office whare j has one Whars
the Provider dops nol have g registered office the Providers address for gapy Ce
i3 the address ot oul at the start of this Contract gr Such olher address as it
notifies to Cliant in writing,

7.3 Each Farty's amaijt addrass for sarvice is as set gyt n the Cantract Prticulgeg
274 Thie Conditian 37 does nat Ay to the BBMViCE of lagg) proceadings ar to nofices
sorving i lagal prﬂcem.imgs.

8. DISPUTE ESCALATION PROCEDURE

21 Each Farty mus atternpt o PESOivE any Dispulas which F has with the oty
amicatily,

282 Ifa Farty consigers that a Dispute has ansen i may writa 3 latler to the qinar
Farcty Specifying:

2821 wha the Dispute |5 alleged ko ba:
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284 Tha mdiwdua!s.funsthﬂmers named in fho Dizpute Escalation Tabie shall hEve
e periog siatag iy the Schadyle 2 [Conirace Parlicutars] 1o agree a solulion wity
the: Individual/nostholgar Stated alongside theie Maspacive namag, failing whic
the Disputa i 1y be escalatay e the et Named indivlduals.fgnathnldsrs {if iy}

T2 1565 a4



8.6 The [rarties shall cantinue o comphy win all thair bligations andee this Cantract
regardiess of the mature of the Dispute and despite the rafarral of the Dispute for
resalullon uoder thig Condition 28

am T Aoy COMproTmAse of a Dispute which I8 certified inwriting oy ollcikans Acdvising
Clignt on that [hspute 2% @ settiement which s pased on @ parmissible
intarpretation of the raspective rights and obligations of the Parties under it this
Ciontractis 1o be ragarded 25 naving been darived from he erms o this Contrac!

and is nat o be ragarded as a yariation 1o it

29. GOVERNING LAW AND ENFORCEMENT

2g.1 The fermation, eonstrlction. performance, yalidity and all aspects of s
Contact are 1o b8 gavemed by English law.

ag 9 The Paries agres o gubrit to he Exclusive jurisdiction of the courts of England
andl \Waies in ralation 0 any digpute under fhis Conkract.

30. (}DUNTERP#RTS

0

This Contract may e exacutad in b Or MO counterparts sach of which shatl
e depmad 0 e an ornginal put the counterparts anall logEther constilule ong
and the samMe contract.
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SCHEDULE 4

KPI BCHEDULE
HPI No. : InHicator Definition | KP! Measurement Period {e.q., KPi Target Percentage of K9 gnj
menthiy) for this Kp|

Time | Adhare to agreed Menthiy | 1009 N/A !
| stas | !
|.|[|+|[||..]|i||| e ] ——— )
Cist i Price Transparency Menthly reviews and audit __ 100% NIA lw
e S — .
Clistomer _ Evidenca on Every job where appropriate _q 100% NI, |
| Completion _

; : [
None \

T C S i
Sodal | Completion of Bv Completion of v by first anniversaty | 100%
Value commitments of the contract
Total .

T ]
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CLIENT

e —

< g L
=

SIGNED .

e
£

gy [print name] A :
/ (HEY 0F MoUJING JERVICES)

[or insert namé of the other Client Group

far and on behalf of [insart Gllant]
tract]

organisation that js entering inic the Con

PROVIDER

e

W

—THomrd [TckecT>

by fprint pamej

C}\Eﬂfﬂ nCe. ﬂh&' C-\:ann u«
for and on bahalf of,
[insert name of the Provider]

SIGNED
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