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This Agreement is made on [TextReq insert date of the last signature to this
the Contract]

between the Parties The Secretary of State for Work and Pensions

("the Authority™)

[TextReq insert address of  Authority’s
Representative or as a default use;]
Caxton House,

of Tothill Street
London
SW1H 9DA I
and [TextReq Contractor] 0
with registered number [TextReq insert reglst(fe%m@ (if applicable)]
having the main or registered g%
office at [TextReq msert&tﬁ?esiQ ntractor]
("the Contr, (\E@ )|
and IBXnaﬂg.Séned ‘the Parties”
Whereas: \,\ S\

NG $
The Contractor has agre o p @ae [TextReq briefly state the nature of the goods
to be provided] (“the ")6 e Terms and Conditions set out in this Contract.

&‘Q Q

&
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A. GENERAL PROVISIONS

Al  Definitions and Interpretation
Al.1 In this Contract unless the context otherwise requires the following terms shall
have the meanings given to them below:

[ClauseOpt Clause/text optional and should be removed if not applicable] “Activity
Date” means the date from when activities start on the contract if this date is later
than the Commencement Date.

“Approval” means the prior written consent of the Authority.

“Authority” means the Secretary of State for Work and Pensions.

“Bribery Act” means the Bribery Act 2010 and any subo dinate&ﬁation made
under that Act from time to time together with any guid o) s of practice
issued by the relevant government department concerni{ eloegjxa’tion

“Commencement Date” means the date from w IS @utract becomes legally
binding. [Also see definition of Activity Date]. K

“Commercially Sensitive Information” ?}formatlon () listed in the
Commercially Sensitive Information Sc ; o\,sh (Dnotified to the Authority in writing

(prior to the commencement of this LQohtrac ich has been clearly marked as
Commercially Sensitive Information pris information:
a) which is provided b ﬂs?Co tor to the Authority in confidence for the
period set o éh ule or notification; and/or

b) which constit Lép Sﬁﬁecret
Confidential IQB@ tlg'@means

a) any in gﬁ which has been designated as confidential by either Party

or that ought reasonably to be considered as confidential

O&er it is conveyed or on whatever media it is stored) including

@1 mation that relates to the business, affairs, developments, trade

ecrets, know-how, personnel and suppliers of the Contractor, including

IPRs, together with all information derived from the above, and any

other information clearly designated as being confidential (whether or

not it is marked as “confidential”) or which ought reasonably to be
considered to be confidential; and

b) the Commercially Sensitive Information and does not include any
information:

i) which was public knowledge at the time of disclosure (otherwise than
by breach of clause E3 (Confidential Information));

i) which was in the possession of the receiving Party, without restriction
as to its disclosure, before receiving it from the disclosing Party;
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lif) which is received from a third party (who lawfully acquired it) without
restriction as to its disclosure; or

iv) is independently developed without access to the Confidential
Information.

“Contract” means this written agreement between the Authority and the Contractor
consisting of these clauses and any attached Schedules.

“Contracting Authority” means any contracting authority as defined in Regulation 3
of the Public Contracts Regulations 2006.

“Contractor” means the person, firm or company with whom the Authority enters into
the Contract.

“Contract Period” means the period from the Commencen@(vD te\b
a) the date of expiry set out in clause A3 (3‘@ Cor@ct Period) or,

b) following an extension pursuant g lau 7 (Extension of Initial
Contract Period), the date of ex;&a the&nded period,

or such earlier date of termination r rt| @maﬂon of the agreement in

accordance with the Law or the prOV| oft ntract

“Contract Price” means the prj cI of any applicable VAT) payable to the
Contractor by the Authority u e\ act, as set out in the Pricing Schedule, for
the full and proper pe e Contractor of its obligations under the
Contract but before tak@ ount the effect of any adjustment of price in
accordance with cla adjustment on extension of the Initial Contract

Period).

“Crown” an(5 e nment of the United Kingdom (including the Northern
Ireland Executi &mlttee and Northern Ireland Departments, the Scottish
Executive and t @ ational Assembly for Wales), including, but not limited to,

government migrsders, government departments, government offices and government
agencies.

“Default” means any breach of the obligations of the relevant Party (including but not
limited to fundamental breach or breach of a fundamental term) or any other default,
act, omission, negligence or negligent statement of the relevant Party in connection
with or in relation to the subject-matter of the Contract and in respect of which such
Party is liable to the other.

“DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a
promoter of tax schemes to tell HM Revenue and Customs of any specified notifiable
arrangements or proposals and to provide prescribed information on those
arrangements or proposals within set time limits as contained in Part 7 of the Finance
Act 2004 and in secondary legislation made under vires contained in Part 7 of the
Finance Act 2004 and as extended to the National Insurance Contributions by the
National Insurance Contribution (Application of Part 7 of the Finance Act 2004)
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Regulations 2012, Sl 2012/1868 made under s.132A Social Security Administration
Act 1992. [For procurements valued at £5million and over only]

“DPA” means the Data Protection Act 1998 and any subordinate legislation made
under such Act from time to time together with any guidance and/or codes of practice
issued by the Information Commissioner or relevant government department in
relation to such legislation.

“Environmental Information Regulations” means the Environmental Information
Regulations 2004 and any guidance and/or codes of practice issued by the
Information Commissioner or relevant government department in relation to such
regulations.

“FOIA” means the Freedom of Information Act 2000 and any subordinate legislation
made under this Act from time to time together with any guidance /or codes of
practice issued by the Information Commissioner or relevan over Brgrdepartment
in relation to such legislation. Q

control of the Party concerned and which is not ] tab@o any act or failure to
take preventative action by that Party, including {re flo &wolent storm; pestilence;

explosion; malicious damage; armed conflict; of rism; nuclear, biological or
chemical warfare; or any other disaster, na rm@qmade but excluding:
a) any industrial action o@ﬂng (g%ln the Contractor's or any sub-
contractor’s organlsatl@

“Force Majeure” means any event or occurrencw is @ide the reasonable

b) the failure by a @D 6@ctor to perform its obligations under any
sub- contracts\g \

“Fraud” means any %@‘Qe u Laws creating offences in respect of fraudulent
acts or at common_law in r ct of fraudulent acts in relation to the Contract or
defrauding or at ng@efraud or conspiring to defraud the Crown.

“General Ant?&bu'i}Qule” means (a) the legislation in Part 5 of the Finance Act
2013; and (b) ure legislation introduced into parliament to counteract tax
advantages ag% from abusive arrangements to avoid national insurance
contributionQ r procurements valued at £5million and over only]

“Guarantee” means the deed of guarantee in favour of the Contracting Body entered
into by the Guarantor on or about the date of the Contract (which is substantially in
the form set out in Schedule 8 (Parent Company Guarantee) or such similar or
analogous form acceptable to the Contracting Body from time to time).

“Guarantor” [TextReq COMPANY NAME] incorporated and registered in [TextReq
COUNTRY OF INCORPORATION] with company number [TextReq COMPANY
NUMBER] whose registered office is at [TextReq REGISTERED OFFICE
ADDRESS].

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

“Goods” means any such goods as are to be supplied by the Contractor (or by the
Contractor’s sub-contractor) under the Contract as specified in the Specification.

“Halifax Abuse Principle” means the principle explained in the CJEU Case C-
255/02 Halifax and others. [For procurements valued at £5million and over only]

“Information” has the meaning given under section 84 of the FOIA.

“Initial Contract Period” means the period from the Commencement Date to the
date of expiry set out in clause A3 (Initial Contract Period), or such earlier date of
termination of the Contract in accordance with the Law or the provisions of the

Contract. \&
N

“Installation Works” means, as the context so requires A

a) collectively, all works which the Con or |€?) carry out at the
beginning of the Contract Period to in@ﬁhe @) s in accordance with
the Specification; or K Q
<

b) where there are a series of W@ rﬁs@arrled out during the Contract
Period to install the Goodg (M'ac @nce with the Specification, each
set of installation works di %Q\g

“Intellectual Property Rights; %s é\nts, inventions, trade marks, service

marks, logos, design rights ( er r erable or otherwise), applications for any
of the foregoing, copyri rights domain names, trade or business
names, moral rights and % r rights or obligations whether registerable or not
in any country (mclu |ted to the United Kingdom) and the right to sue

for passing off.

“Law” mean \rQap cavle Act of Parliament, subordinate legislation within the
meaning of Se tlorsg(l) of the Interpretation Act 1978, exercise of the royal
prerogative, enfofgeatdle community right within the meaning of Section 2 of the
European Corr@mes Act 1972, regulatory policy, guidance or industry code,
judgment of¢a Pelevant court of law, or directives or requirements of any Regulatory

Body of which*the Contractor is bound to comply.

“Loss” means direct losses, liabilities, claims, damages, costs, charges, outgoings
and expenses (including legal expenses) of every description, provided in each case
that such losses are reasonable, direct, proper and mitigated.

“Month” means calendar month.

“Occasion of Tax Non-Compliance” (also occasion of non compliance) means
(a) any tax return of the Contractor submitted to a Relevant Tax Authority on
or after 1 October 2012 is found to be incorrect as a result of:
0] a Relevant Tax Authority successfully challenging the
Contractor under the General Anti-Abuse Rule or the Halifax
Abuse Principle or under any tax rules or legislation that have
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an effect equivalent or similar to the General Anti-Abuse Rule or
the Halifax Abuse Principle;

(i) the failure of an avoidance scheme which the Contractor was
involved in, and which was, or should have been, notified to a
Relevant Tax Authority under the DOTAS or and equivalent or
similar regime; and or

(b) the Contractor’'s tax affairs give rise on or after 1 April 2013 to a
criminal conviction in any jurisdiction for tax related offences which is not
spent at the contract start date or to a penalty for civil fraud or evasion. [For
procurements valued at £5million and over only]

“Quality Standards” means the quality standards published by BSI British
Standards, the National Standards Body of the United Kingdom, the International
Organisation for Standardization or other reputable or equivalent bogly, (and their
successor bodies) that a skilled and experienced operatgr in t e type of
industry or business sector as the Contractor would reaéa ordinarily be
expected to comply with, and as may be further Athe Specification
Schedule.

“Party” means a party to the Contract. K 0
“Premises” means the location where the?@j a(&to be delivered and/or, where
relevant, installed as set out in the Specificy on\§)

“Pricing Schedule” means the Sch@ (@@lng details of the Contract Price.

“Property” means the propert.)sh real property, issued or made available to
the Contractor by the Auth % tlon with the Contract.

“Receipt” means the%g% ctronic arrival of the invoice at the address of the
Authority detailed a or at any other address given by the Authority to the
Contractor for t w of invoices.

“Regulatory B di Q‘neans those government departments and regulatory,
statutory and ot tities, committees, ombudsmen and bodies which, whether
under statute ‘& regulations, codes of practice or otherwise, are entitled to
regulate, in ate, or influence the matters dealt with in the Contract or any other
affairs of the uthorlty and “Regulatory Body” shall be construed accordingly.

“Relevant Tax Authority” means HM Revenue & Customs or, if applicable, a tax
authority in the jurisdiction in which the Contractor is established. [For procurements
valued at £5million and over only]

“‘Replacement Contractor” means any third party supplier appointed by the
Authority to supply any goods which are substantially similar to any of the Goods and
which the Authority receives in substitution for any of the Goods following the expiry,
termination or partial termination of the Contract.

“Request for Information” shall have the meaning set out in FOIA or the
Environmental Information Regulations as relevant (where the meaning set out for
the term “request” shall apply).
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“Schedule” means a schedule attached to, and forming part of, the Contract.

“Specification” means the description of the Goods to be supplied under the
Contract as set out in the Specification Schedule including, where appropriate, the
guantity of the Goods and any applicable Quality Standards; the location to which the
Goods are to be delivered and, where relevant, installed; a description of any
installation works to be carried out by the Contractor or any Staff; any equipment with
which the Goods must be compatible; the date(s) and time(s) of delivery of the
Goods and any necessary training or instruction to be given to the Authority by the
Contractor in connection with the use or maintenance of the Goods.

“Specification Schedule” means the Schedule containing details of the
Specification.

“Staff” means all persons employed by the Contractor t erfo \&obllgatlons
under the Contract together with the Contractor's serva suppllers and
sub-contractors used in the performance of its obligation er Contract

“Staff Vetting Procedure” means the Authorltyqﬁ\}roc es for the vetting of
personnel as advised to the Contractor by the AuQ

“Tender” means the document(s) submitt Contractor to the Authority in
response to the Authority’s invitation to \ mri@ rmal offers to supply it with the
Goods.

“Variation” has the meaning gl\(e@jo it |nc§§§\e F3.1 (Variation).

“VAT” means value addecb&@\h ads@ance with the provisions of the Value Added
Tax Act 1994.

“Working Day” da (Q{er than a Saturday or Sunday) on which banks are
open for busmegt&v %@of London.

Al.2 The inter retg@ and construction of the Contract shall be subject to the
following prOV|S|o

s importing the singular meaning include where the context so
dmits the plural meaning and vice versa,;

b) words importing the masculine include the feminine and neuter;

C) reference to a clause is a reference to the whole of that clause unless
stated otherwise;

d) references to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent
enactment, modification, order, regulation or instrument as
subsequently amended or re-enacted;
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e) references to any person shall include natural persons and
partnerships, firms and other incorporated bodies and all other legal
persons of whatever kind and however constituted and their successors
and permitted assigns or transferees;

f) the words “include”, “includes” and “including” are to be construed as if
they were immediately followed by the words “without limitation”; and

Q) headings are included in the Contract for ease of reference only and
shall not affect the interpretation or construction of the Contract.

A2  Authority’s Obligations

Save as otherwise expressly provided, the obligations of the Authority under
the Contract are obligations of the Authority in its capacity as a contracting
counterparty and nothing in the Contract shall operate as an obligatign upon, or in
any other way fetter or constrain the Authority in any other capa;@mr shall the
exercise by the Authority of its duties and powers in any %e lead to any
liability under the Contract (howsoever arising) on th of *Authority to the
Contractor. 0 0

A3 Initial Contract Period

The Contract shall take effect on the me %ent Date [TextReq insert
Date], [TextOpt, only complete the Activity ifi Iater than the Commencement
Date [and the Activity Date shall be [Te& |n ate],

The Contract shall expire augv&tlc n [TextReq insert Date], unless it is
otherwise terminated in accorda ith provisions of the Contract, or otherwise

lawfully terminated, or exte un Iause F8 (Extension of Initial Contract
Period). S@ \
A4  Contractor’ s

contractor and e Contract shall create a contract of employment, a
relatlonshlp artnershlp or a joint venture between the Parties and
accordingly nelther Psﬁ shall be authorised to act in the name of, or on behalf of, or
otherwise bind t er Party save as expressly permitted by the terms of the
Contract. . Q

N

At all tlmes the tract Period the Contractor shall be an independent
ncy

A5 Notice

A5.1 Except as otherwise expressly provided within the Contract, no notice or other
communication from one Party to the other shall have any validity under the Contract
unless made in writing by or on behalf of the Party concerned.

A5.2 Any notice or other communication which is to be given by either Party to the
other shall be given by letter (sent by hand, first class post, recorded delivery or
special delivery), or by facsimile transmission or electronic mail (confirmed in either
case by letter). Such letters shall be addressed to the other Party in the manner
referred to in clause A5.3. Provided the relevant communication is not returned as
undelivered, the notice or communication shall be deemed to have been given 2
(two) Working Days after the day on which the letter was posted, or 4 hours, in the
case of electronic mail or facsimile transmission or sooner where the other Party
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acknowledges receipt of such letters, facsimile transmission or item of electronic
mail.

A5.3 For the purposes of clause A5.2, the address of each Party shall be:

a) For the Authority:

Address: [TextReq]

For the attention of: [TextReq]

Tel: [TextReq]

Fax: [TextReq]

Email: [TextReq]

b) For the Contractor:

Address: [TextReq]

For the attention of: [TextReq]

Tel: [TextReq] \&
Fax: [TextReq] 0

Email: [TextReq] ,&Q)Q A

A5.4 Either Party may change its address for@ﬂce@ serving a notice in

accordance with this clause. é Q
A6 Inspection of Premises Q

Save as the Authority may other @%r t®1 Contractor is deemed to have
inspected the Premises before subml the%a er and to have made appropriate
enquiries so as to be satisfied o all matters connected with the

performance of its obligations un@

A7  Mistakes in Infor

The Contractor b@\e sponsible for the accuracy of all drawings,
documentation and upplied to the Authority by the Contractor in
connection with the ply O@Goods and shall pay the Authority any extra costs
occasioned by qﬁq@crg@cies, errors or omissions therein.

A8  Conflicts of I%Qest
A8.1 The Contr shall take appropriate steps to ensure that neither the
Contractor nog Staff is placed in a position where, in the reasonable opinion of
the Authority{4here is or may be an actual conflict, or a potential conflict, between the
pecuniary or personal interests of the Contractor and the duties owed to the Authority
under the provisions of the Contract. The Contractor will disclose to the Authority full
particulars of any such conflict of interest which may arise.

A8.2 The Authority reserves the right to terminate the Contract immediately by
notice in writing and/or to take such other steps it deems necessary where, in the
reasonable opinion of the Authority, there is or may be an actual conflict, or a
potential conflict, between the pecuniary or personal interests of the Contractor and
the duties owed to the Authority under the provisions of the Contract. The actions of
the Authority pursuant to this clause shall not prejudice or affect any right of action or
remedy which shall have accrued or shall thereafter accrue to the Authority.

B. THE GOODS
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B1  The Specification
The Contractor shall supply and, where relevant, install the Goods in
accordance with the Specification.

B2 The Goods
B2.1 If requested by the Authority, the Contractor shall provide the Authority with
samples of Goods for evaluation and approval, at the Contractor’s cost and expense.

B2.2 The Contractor shall ensure that the Goods are fully compatible with any
equipment, to the extent specified in the Specification.

B2.3 The Contractor acknowledges that the Authority relies on the skill and
judgment of the Contractor in the supply of the Goods and the performance of its
obligations under the Contract.

B3 Delivery

B3.1 The Contractor shall deliver the Goods at the tme(&ﬂ&é@s; specified in

the Specification.

B3.2 Unless otherwise stated in the Spemﬁcaﬂor@bﬂere@ Goods are delivered
by the Contractor, the point of delivery shall be ods are removed from

the transporting vehicle at the Premises. ods are collected by the
Authority, the point of delivery shall be whe o{is are loaded on the Authority’s
vehicle. 0

N \3

B3.3 Except where otherwise prag’;@d n§@Contract delivery shall include the
unloading, stacking or installat' th oods by the Staff or the Contractor’s
suppliers or carriers at such as Authority or duly authorised person shall

reasonably direct. S@ ‘\Q
B3.4 [ClauseOpt T|%?d li shall be of the essence and if the Contractor fails
|n

to deliver the Goo ime promised or specified in the Specification, the
Authority may rg% % from any obligation to accept and pay for the Goods
and/or termin Capthact, in either case without prejudice to any other rights and
remedies of the @

B3.5 The Aut@ shall be under no obligation to accept or pay for any Goods
delivered in s of the quantity ordered. If the Authority elects not to accept such
over-deliver Goods it shall give notice in writing to the Contractor to remove them
within 5 (five) Working Days and to refund to the Authority any expenses incurred by
it as a result of such over-delivery (including but not limited to the costs of moving
and storing the Goods), failing which the Authority may dispose of such Goods and

charge the Contractor for the costs of such disposal. The risk in any over-delivered
Goods shall remain with the Contractor unless they are accepted by the Authority.

B3.6 The Authority shall be under no obligation to accept or pay for any Goods
supplied earlier than the date for delivery stated in the Specification.

B3.7 [ClauseOpt Unless expressly agreed to the contrary, the Authority shall not be
obliged to accept delivery by instalments. If, however, the Authority does specify or
agree to delivery by instalments, delivery of any instalment later than the date
specified or agreed for its delivery shall, without prejudice to any other rights or
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remedies of the Authority, entitle the Authority to terminate the whole of any
unfulfilled part of the Contract without further liability to the Authority.]

[InfoNote B3.8 Where service credits / KPIs are considered appropriate, insert
relevant text here]

B4  Risk and Ownership

B4.1 Subject to clause B3.5, risk in the Goods shall, without prejudice to any other
rights or remedies of the Authority (including the Authority’s rights and remedies
under clause B6 (Inspection, Rejection and Guarantee)), pass to the Authority at the
time of delivery.

B4.2 Ownership in the Goods shall, without prejudice to any other rights or
remedies of the Authority (including the Authority’s rights and remedies under clause
B6 (Inspection, Rejection and Guarantee)), pass to the Authority the time of

delivery (or payment, if earlier).
0

B5 Non-Delivery <
On dispatch of any consignment of the Good {f?e C@ctor shall send the
Authority an advice note specifying the means of spatthe place and date of

dispatch, the number of packages and their Weig\h an ume. Where the Goods,
having been placed in transit, fail to be delivexdgsto th@ thority on the due date for
delivery, the Authority shall, (provided that uthexty has been advised in writing

of the dispatch of the Goods), within 1,% ) @( g Days of the notified date of
delivery, give notice to the Contractogthat th ods have not been delivered and
may request the Contractor free (ggarg deliver substitute Goods within the
timescales specified by the .A%h rity & xtOpt or terminate the Contract in
accordance with clause B3.4 (,Q'éﬂ er;&
B6 Inspection, Rejec ®a d@u\arantee

B6.1 The Authority Qrgtsau d representatives may inspect or test the Goods
either complete or | e pr s of manufacture during normal business hours on
reasonable notig%}é{h ntractor’'s premises and the Contractor shall provide all
reasonable ag§jskahce jn‘¥elation to any such inspection or test free of charge. No
failure to make a co@nt at the time of any such inspection or test and no approval
given during or afper Stich inspection or test shall constitute a waiver by the Authority
of any rights ar dies in respect of the Goods and the Authority reserves the right
to reject the@\s s in accordance with clause B6.2.

B6.2 The Authority may by written notice to the Contractor reject any of the Goods
which fail to conform to the approved sample or fail to meet the Specification. Such
notice shall be given within a reasonable time after delivery to the Authority of such
Goods. If the Authority rejects any of the Goods pursuant to this clause the Authority
may (without prejudice to other rights and remedies) either:

a) have such Goods promptly, and in any event within 5 (five) Working Days,
either repaired by the Contractor or replaced by the Contractor with Goods which
conform in all respects with the approved sample or with the Specification and due
delivery shall not be deemed to have taken place until such repair or replacement
has occurred; or
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b) treat the Contract as discharged by the Contractor’s breach and obtain a
refund (if payment for the Goods has already been made) from the Contractor in
respect of the Goods concerned together with payment of any additional expenditure
reasonably incurred by the Authority in obtaining other goods in replacement
provided that the Authority uses its reasonable endeavours to mitigate any additional
expenditure in obtaining replacement goods.

For the avoidance of doubt, the Authority will be deemed to have accepted the
Goods if it expressly states the same in writing or fails to reject the Goods in
accordance with this clause B6.2.

B6.3 The issue by the Authority of a receipt note for the Goods shall not constitute
any acknowledgement of the condition, quantity or nature of those Goods, or the
Authority's acceptance of them.

B6.4 The Contractor hereby guarantees the Goods for th peno he date of
delivery to the date [ValSug 18] Months thereafter a materlals or
workmanship. If the Authority shall within such guarante 0 Wlthln 25 (twenty-
five) Working Days thereafter give notice in writing to Co tor of any defect in
any of the Goods as may have arisen during su penod under proper

and normal use, the Contractor shall (Without(g udl to any other rights and
remedies which the Authority may have) pro n'& such defects (whether by
repair or replacement as the Authority shall fr@ charge.

B6.5 Any Goods rejected or returneg:x the onty as described in clause B6.2

shall be returned to the Contractor tor’s risk and expense.

B7 Labelling and Packag

The Goods shall ack nd marked in a proper manner and in
accordance with the Aut uctions and any statutory requirements and any
requirements of the 4\'partlcular the Goods shall be marked with the
contract number ( er r nce number if appropriate) and the net, gross and
tare weights, th contents shall be clearly marked on each container and

all contalners&w Goods (and all documents relating thereto) shall bear
prominent an warnings.

Tra|n| 6

Wher ated in the Specification, the Contract Price shall include the cost
of instruction df the Authority’s personnel in the use and maintenance of the Goods
and such instruction shall be in accordance with the requirements detailed in the
Specification.

B9 Contract Performance
B9.1 The Contractor shall perform its obligations under the Contract:

a) with appropriately experienced, qualified and trained personnel with all
due skill, care and diligence;

b) in accordance with Good Industry Practice; and
C) in compliance with all applicable Laws.
15
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B9.2 The Contractor shall ensure that:

a) the Goods conform in all respects with the Specification and, where
applicable, with any sample approved by the Authority;

b) the Goods operate in accordance with the relevant technical
specifications and correspond with the requirements of the
Specification and any particulars specified in the Contract;

C) the Goods conform in all respects with all applicable Laws; and

d) the Goods are free from defects in design, materials and workmanship
and are fit and sufficient for all the purposes for which such Goods are
ordinarily used and for any particular purpose made known to the

Contractor by the Authority. I

B10 Manner of Carrying out Installation Work

B10.1 The Contractor shall not deliver any materials
work on the Premises without obtaining prior
foregoing, the Contractor shall, at the Authority’s whitten fedpest, remove from the
Premises any materials brought into the Premiges by ontractor, which in the
reasonable opinion of the Authority are gi@e ha@ dous, noxious or not in
accordance with the Contract and substit rop?and suitable materials at the

le.

Contractor’s expense as soon as reason\ DI’Q{\I'@

B10.2 Any access to, or occupatiorgg,)the&ises which the Authority may grant
the Contractor from time to timesghall bi a non-exclusive licence basis free of

charge. The Contractor shall ys&the ises solely for the purpose of performing
its obligations under the C t an all limit access to the Premises to such Staff
t

ant~Qyr*commence any
ovaIOIotwithstanding the

as is necessary for that p se ontractor shall co-operate (and ensure that its
Staff co-operate) wit ersons working concurrently on the Premises as
the Authority may re%s nabl uest.

N\

Works it shall noti Authority in writing. Following receipt of such notice, the
Authority shall ins&c the Installation Works and shall, by giving written notice to the
Contractor: Q

N

B10.3 When é@onts’&g reasonably believes it has completed the Installation

a) ccept the Installation Works, or

b) reject the Installation Works and provide reasons to the Contractor if, in
the Authority’s reasonable opinion, the Installation Works do not meet
the requirements set out in the Specification.

B10.4 If the Authority rejects the Installation Works in accordance with clause
B10.3(b), the Contractor shall immediately rectify or remedy any defects and if, in the
Authority’s reasonable opinion, the Installation Works do not, within [ValSug 5]
Working Days, meet the requirements set out in the Specification, the Authority may
terminate the Contract with immediate effect by notice in writing.

B10.5 The Installation Works shall be deemed to be completed when the Contractor
receives a notice issued by the Authority in accordance with clause B10.3(a).
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Notwithstanding acceptance of any Installation Works in accordance with that clause,
the Contractor shall remain solely responsible for ensuring that the Goods and the
Installation Works conform to the Specification. No rights of estoppel or waiver shall
arise as a result of the acceptance by the Authority of the Installation Works.

B10.6 Throughout the Contract Period, the Contractor shall:

a) have at all times all licences, approvals and consents necessary to enable the
Contractor and Staff to carry out the Installation Works;

b) provide all tools and equipment (or procure the provision of all tools and
equipment) necessary for completion of the Installation Works;

C) not, in the performance of its obligations under the Contract, in any manner
endanger the safety or unlawfully interfere with the safety or convepience of the

public. X_. 0

B10.7 On completion of any Installation Works the Con@ r sh& femove its plant,
equipment and unused materials and shall leave the K mis@n a clean, safe and
tidy condition. The Contractor is solely responsible@‘ma@ good any damage to
the Premises or any objects contained therein, oth hawglr wear and tear, which is
caused by the Contractor or any Staff. QQ @)

(\

B11 Property "
Qy f \of charge to the Contractor such

B11.1 Where the Authority issues
Property shall be and remain thxﬁgper the Authority and the Contractor
irrevocably licences the AuthQri nd jfshagents to enter any premises of the
Contractor during normal bu ho n reasonable notice to recover any such
Property. The Contractor @not" ny circumstances have a lien or any other
interest on the Property e tractor shall at all times possess the Property as
fiduciary agent and g{géf t uthority. The Contractor shall take all reasonable
steps to ensure that.th®title e Authority to the Property and the exclusion of any
such lien or othgr\f2re i&ye brought to the notice of all sub-contractors and other
appropriate p‘ﬂq S shall, at the Authority’s request, store the Property
separately and ensu at it is clearly identifiable as belonging to the Authority.

B11.2 The Pro shall be deemed to be in good condition when received by or on
behalf of th tractor unless the Contractor notifies the Authority otherwise within
5 (five) Working Days of receipt.

B11.3 The Contractor shall maintain the Property in good order and condition
(excluding fair wear and tear), and shall use the Property solely in connection with
the Contract and for no other purpose without prior Approval.

B11.4 The Contractor shall ensure the security of the Property whilst in its
possession, either on the Premises or elsewhere during the supply of the Goods, in
accordance with the Authority’s reasonable security requirements as required from
time to time.

B11.5 The Contractor shall be liable for all loss of, or damage to, the Property
(excluding fair wear and tear), unless such loss or damage was caused by the
Authority’s Default. The Contractor shall inform the Authority within [ValSug 2]
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Working Days of becoming aware of any defects appearing in, or losses or damage
occurring to, the Property.

C PAYMENT AND CONTRACT PRICE

Cl Contract Price

C1.1 In consideration of the Contractor's performance of its obligations under the
Contract, the Authority shall pay the Contract Price in accordance with clause C2
(Payment and VAT).

C1.2 The Authority shall, in addition to the Contract Price and following Receipt of a
valid VAT invoice, pay the Contractor a sum equal to the VAT chargeable on the
value of the Goods supplied in accordance with the Contract.

C2 Payment and VAT
C2.1 The Authority shall pay all sums due to the Contractor within @'(30) days of
Receipt of a valid invoice, submitted monthly in arrears. Q\"

*

account or by other electronic payment methods as op

[InfoNote é Q

C2.3 assumes an RM purchase order Wi||€® ﬁ\ this is not the case, please
amend ensuring the process develop coga‘@ t with the Channel Strategy —
Seek advice from Commercial Solutio

<
C2.2 The Authority shall pay all sums by direct Céefg ans@nto a suitable bank

C2.3 The Contractor shall e&? tr&'{g\ch invoice contains all appropriate
references and a detailed brea<' work completed and Goods supplied and
that it is supported by any&@ doc«@entatlon reasonably required by the Authority
to substantiate the invoic S\

C2.4 Where the C \mactor ers into a sub-contract with a supplier or contractor
for the purposegé% its obligations under the Contract, it shall ensure that a
provision is i in_sudn a sub-contract which requires payment to be made of all
sums due by the (‘ﬁ?actor to the sub-contractor within a specified period not
exceeding 30 dayar the Receipt of a valid invoice.

C2.5 The Q@ctor shall add VAT to the Contract Price at the prevailing rate as
applicable.

C2.6 The Contractor shall indemnify the Authority on a continuing basis against any
liability, including any interest, penalties or costs incurred, which is levied, demanded
or assessed on the Authority at any time in respect of the Contractor’'s failure to
account for or to pay any VAT relating to payments made to the Contractor under the
Contract. Any amounts due under this clause C2.5 shall be paid by the Contractor to
the Authority not less than five (5) Working Days before the date upon which the tax
or other liability is payable by the Authority.

C2.7 The Contractor shall not suspend the supply of the Services unless the
Contractor is entitled to terminate the Contract under clause H2.3 (Termination on
Default) for failure to pay undisputed sums of money. Interest shall be payable by the
Authority on the late payment of any undisputed sums of money properly invoiced in
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accordance with the Late Payment of Commercial Debts (Interest) Act 1998
(amended 2013).

C3 Recovery of Sums Due

[InfoNote — Consider the use of terminology to ensure that it is appropriate to the
tender round].

C3.1 Wherever under the Contract any sum of money is recoverable from or
payable by the Contractor (including any sum which the Contractor is liable to pay to
the Authority in respect of any breach of the Contract), the Authority may unilaterally
deduct that sum from any sum then due, or which at any later time may become due
to the Contractor under the Contract or under any other agreement or contract with
the Authority.

C3.2 Any overpayment by either Party, whether of the Contract Price or of VAT or
otherwise, shall be a sum of money recoverable by the Party who made the
overpayment from the Party in receipt of the overpayment.

C3.3 The Contractor shall make all payments due Auhcmty without any
deduction whether by way of set-off, counterclaim, di nt ement or otherwise
unless the Contractor has a valid court order re@}g n“pmount equal to such
deduction to be paid by the Authority to the Contr{c r Q

C3.4 All payments due shall be made w, @a r onable time unless otherwise
specified in the Contract, in cleared fu u&nk or building society account
as the recipient Party may from time t dlr

C4  Price adjustment on ext ? é\lnltlal Contract Period

C4.1 The Contract Price sh Iy e Initial Contract Period. In the event that
the Authority agrees to \P th |aI Contract Period pursuant to clause F7
(Extension of Initial Contr, erj the Authority shall, in the 6 month period prior to
the expiry of the Initi nt eriod, enter into good faith negotiations with the
Contractor (for a more than thirty (30) Working Days) to agree a
variation in the Q&ct

C4.2 If the Partle%? unable to agree a variation in the Contract Price in
accordance with e C4.1, the Contract shall terminate at the end of the Initial
Contract Periq|

C43 Ifa vgation in the Contract Price is agreed between the Authority and the
Contractor, the revised Contract Price will take effect from the first day of any period
of extension and shall apply during such period of extension.

C4.4 Any increase in the Contract Price pursuant to clause C4.1 shall not exceed
the percentage change in the Office of National Statistics’ Consumer Prices Index
(CPI) (or another such index specified in the Pricing Schedule) between the
Commencement Date and the date six (6) months before the end of the Initial
Contract Period.

C5 Euro

C5.1 Any requirement of Law to account for the Goods in Euro (or to prepare for
such accounting), instead of and/or in addition to sterling, shall be implemented by
the Contractor free of charge to the Authority.
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C5.2 The Authority shall provide all reasonable assistance to facilitate compliance
with clause C5.1 by the Contractor.

[ClauseOpt C6 Change of Law

C6.1 The Contractor shall neither be relieved of its obligations to supply the Goods
in accordance with the provisions of the Contract nor be entitled to an increase in the
Contract price as the result of:

(@ a General Change in Law; or

(b) a Specific Change in Law where the effect of that Specific Change in
Law on the Goods is known at the Commencement Date.

C6.2 If a Specific Change in Law occurs during the Co tract P&ﬁother than
those referred to in clause C.6.1), the Contractor shall not| ty of the likely
effects of that change, including:

(@)  whether any modification is required t(ﬁ Gc@ the Contract Price or
the Contract; and

@

(b)  whether any relief from comp@ e Contractor’s obligations is
required, including any ob ns eve any milestones or to meet
any service level reqwre time.

C6.3 As soon as practicable a ¥ication in accordance with clause C6.2
the Parties shall discuss an g atters referred to in that clause and any
ways in which the Contragg@ te the effect of the Specific Change of Law,
including:

(@) prowd \eV|de that the Contractor has minimised any increase in
|sed any reduction in costs, including in respect of the

e@ of I'é -contractors:

(b) de tlng that a foreseeable Specific Change in Law had been
nto account by the Contractor before it occurred;

(c) iving evidence as to how the Specific Change in Law has affected the
cost of providing the Goods; and

(d)  demonstrating that any expenditure that has been avoided has been
taken into account in amending the Contract Price.

C6.4 Any increase in the Contract Price or relief from the Contractor’s obligations

agreed by the Parties pursuant to this clause C6 shall be implemented in accordance
with clause F3 (Variation).]

D. STATUTORY OBLIGATIONS AND REGULATIONS
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D1  Prevention of Bribery and Corruption

D1.1 The Contractor shall not, and shall procure that any Staff shall not, commit any
of the prohibited acts listed in this clause D1 in relation to the prevention of bribery.
For the purposes of this clause D1, a prohibited act is committed when the
Contractor or any Staff:

(@) directly or indirectly offers, promises or gives any person working for or
engaged by the Authority a financial or other advantage to:
() induce that person to perform improperly a relevant function or
activity; or

(i) reward that person for improper performance of a relevant function
or activity;

or other advantage as an inducement or a rewar improper
performance of a relevant function or actiles\\'ﬁ K tion with the

Contact; <
- NS
(© commits any offence: O CQ

(b)  directly or indirectly requests, agrees to receive or acceptz any financial

(i) under the Bribery Act 2010; é
(ii) under legislation creating ?cernlng fraudulent acts;
(i) at common law conc nt acts relating to the Contract

or any other contr ith uthorlty, or
(iv) defrauding, atter@@g raud or conspiring to defraud the

Authority
© s\é

D1.2 The Contractor warr @\'epre@ts and undertakes that it is not aware of any
financial or other advant ei ven to any person working for or engaged by the
Authority, or that an @ S been reached to that effect, in connection with
the execution of th ntrac cluding any arrangement of which full details have
been disclosed | ng@me Authority before execution of the Contract.

D1.3 The Contract Qall if requested, provide the Authority with any reasonable
assistance, at theMuthority's reasonable cost, to enable the Authority to perform any
activity requwe@ny relevant government or agency in any relevant jurisdiction for
the purpose mpliance with the Bribery Act 2010.

D1.4 The Contractor shall have an anti-bribery policy which prevents any Staff from
committing any prohibited acts as in clause D1.1 a copy of this shall be provided to
the Authority upon request.

D1.5 If any breach of clauses D1.1 or D1.2 is suspected or known, the Contractor
must notify the Authority immediately.

D1.6 If the Contractor notifies the Authority that it suspects or knows that there may
be a breach of clauses D1.1 or D1.2, the Contractor must respond promptly to the
Authority's enquiries, co-operate with any investigation, and allow the Authority to
audit books, records and any other relevant documentation.
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D1.7 If the Contractor, its Staff or anyone acting on the Contractors behalf engages
in conduct prohibited by clauses D1.1 or D1.2, the Authority may;

a) terminate the Contract and recover from the Contractor the amount of
any Loss suffered by the Authority resulting from the termination,
including the cost reasonably incurred by the Authority of making other
arrangements for the supply of the Services and any additional
expenditure incurred by the Authority throughout the remainder of the
Contract Period; or

b) recover in full from the Contractor any other Loss sustained by the
Authority in consequence of any breach of those clauses.

D1.8 Despite clause I (Disputes and Law), any dispute relatlng to: l

(a) the interpretation of clause D1; or
(b) the amount or value of any gift, consideration { mmlskldn

shall be determined by the Authority and its demsmt}ball b@ml and conclusive.

D1.9 Any termination under clause D1.7 w. wn@prejudice to any right or
remedy which has already accrued or subS@ tIy{&crues to the Authority.

D1.10 In exercising its rights or remedé\lnde(géuse D1.7, the Authority shall:

a) act in a reasonabﬁ p g(rt\onate manner having regard to such
of

matters as the the identity of, the person performing the
conduct pro §' es D1.1 or D1.2;

b) give all c@con ration, where appropriate, to action other than
termln %n of t ontract.

Prever»(% Fra
D2 1 The Auth nty$es the utmost importance on the need to prevent fraud and
irregularity in the& very of this Contract. Contractors and sub-contractors are

required to: \Q

a) ave an established system that enables Contractor and sub-
contractor staff to report inappropriate behaviour by colleagues in
respect of contract performance claims;

b) Ensure that Contractor or sub-contractors performance management
systems do not encourage individual staff to make false claims
regarding achievement of contract performance targets;

c Ensure a segregation of duties within the Contractor's or sub-
contractors operation between those employees directly involved in
delivering the service/goods performance and those reporting
achievement of contract performance to the Authority;
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d) Ensure that an audit system is implemented to provide periodic checks,
as a minimum at [ValSug six] monthly intervals, to ensure effective and
accurate recording and reporting of contract performance.

D2.2 The Contractor shall use its best endeavours to safeguard the Authority's
funding of the Contract against fraud generally and, in particular, fraud on the part of
the Contractor's directors, employees or sub-contractors. The Contractor shall pay
the utmost regard to safeguarding public funds against misleading claims for
payment and shall notify the Authority immediately if it has reason to suspect that any
serious irregularity or fraud has occurred or is occurring.

D2.3 If the Contractor, its Staff or its sub-contractors commits Fraud in relation to
this or any other contract with the Crown (including the Authority) the Authority may:

a) terminate the Contract and recover from the Contractor the amount of
any loss suffered by the Authority resultin from &rminaﬁon,
including the cost reasonably incurred by the hoit making other
arrangements for the supply of the *any additional
expenditure incurred by the Authority t e remainder of the
Contract Period; or 0

b) recover in full from the Co;gg? anYC§h\er loss sustained by the

Authority in consequence of ac.(Qf this clause.

D2.4 Any act of fraud committed by XCO% or or its sub-contractors (whether
under this Contract or any other cag@c ny other Contracting Authority) shall
entitle the Authority to terminate t, and any other contract the Authority
has with the Contractor, by se{{ erﬁﬁ tice on the Contractor.

claims for Contract the knowledge of its senior officers the Authority
will be entitled to te ate t ntract, or any other contract the Authority has with

the Contractor, % m@te effect.

D3 Dlscrlmlnatl
D3.1 The Cont @ shaII not unlawfully discriminate either directly or indirectly on

D2.5 If the Authorlty f e Contractor has deliberately submitted false
éo

such grounds age, disability, gender reassignment, marriage and civil
partnership bs gnancy and maternity, race, religion or belief, sex or sexual
orientation and without prejudice to the generality of the foregoing the Contractor
shall not unlawfully discriminate within the meaning and scope of the Equality Act
2010 or other relevant or equivalent legislation, or any statutory modification or re-
enactment thereof.

D3.2 The Contractor shall take all reasonable steps to secure that all servants,
employees or agents of the Contractor and all sub-contractors employed in the
performance of the Contract do not unlawfully discriminate as set out in Condition
D3.1.

D3.3 The Contractor shall comply with the provisions of the Human Rights Act 1998.
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D4  The Contracts (Rights of Third Parties) Act 1999

A person who is not a Party to the Contract shall have no right to enforce any
of its provisions which, expressly or by implication, confer a benefit on him, without
the prior written agreement of both Parties. This clause does not affect any right or
remedy of any person which exists or is available apart from the Contracts (Right of
Third Parties) Act 1999 and does not apply to the Crown.

D5 Environmental Requirements

The Contractor shall, when working on the Premises, perform its obligations
under the Contract in accordance with the Authority’s environmental policy, which is
to conserve energy, water, wood, paper and other resources, reduce waste and
phase out the use of ozone depleting substances and minimise the release of
greenhouse gases, volatile organic compounds and other substances damaging to
health and the environment.

D6  Health and Safety #

D6.1 The Contractor shall promptly notify the Authority ny ﬁg and safety
hazards which may arise in connection with the perfor Obllgatlons under
the Contract. The Authority shall promptly notify th g ra of any health and
safety hazards which may exist or arise at the Pr&es which may affect the
Contractor in the performance of its obligations u@ heé;ontract

D6.2 While on the Premises, the Contract pIy with any health and safety
measures implemented by the Authorlty taff and other persons working
there.

D6.3 The Contractor shall nqtj &(\rity immediately in the event of any

incident occurring in the perf4<t nce ts obligations under the Contract on the
Premises where that incide@ aus@any personal injury or damage to property
which could give rise to p naLi\@ry.

D6.4 The Contrac aII C ly with the requirements of the Health and Safety at
Work etc Act gé%nd other acts, orders, regulations and codes of practice
relating to headgh Which may apply to Staff and other persons working on
the Premises @rmamce of its obligations under the Contract.

D6.5 The Con@ or shall ensure that its health and safety policy statement (as
required by ealth and Safety at Work etc Act 1974) is made available to the
Authority on réquest.

D7 Requirements for Timber Derived Products

[InfoNote Clause D7 should only be used where timber and wood-derived
products are specified in support of the services]

Government Departments are required to procure timber and wood-derived products
originating from either legal and sustainable or FLEGT-licensed or equivalent
sources, together with certain social criteria. Contact Commercial Policy & Process
Team for more information.]
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D8 Tax Compliance

[Info note D8 should only to be used for procurements which have or likely to

have a value of £5million or over

D8.1 The Contractor represents and warrants that as at the contract start date, it
has notified the Authority in writing of any Occasions of Tax Non-Compliance
or any litigation that it is involved in that is in connection with any Occasions of
Tax Non-Compliance

D8.2 If at any point during the Contract Period, an Occasion of Tax Non-Compliance
occurs, the Contractor shall:

a) notify the Authority in writing of such fact within 5 Working Days of its
occurrence; and
b) promptly provide to the Authority:

(1) details of the steps taken which the Co to @king to

address the Occasion of Tax Non-C ia md to prevent
the same from recurring, together \( an@tigating factors that
it considers relevant; and

I iog)to

(i) such other information in re t{q ccasion of Tax Non-
Compliance as the Authorj ay rey) ire

Termination Rights due to any Occas@g}T@-Compliance
D8.3 In the event that: QO ((\(b
S\

(@) the warra WgRen e Contractor pursuant to Clause D8.1 is

materigll true'}?
(b) the C@iﬁ%@ mits a material breach of its obligations to
e

notj ity of any Occasion of Tax Non-Compliance as
retyrred ause D8.2; or

(c) ’\qﬁe cgactor fails to provide details of proposed mitigating
,QQfacto hich in the reasonable opinion of the Authority, are
a thable

the Authority ‘s@e entitled to terminate this agreement by giving a Termination
Notice to th% tractor].

E PROTECTION OF INFORMATION

El Data Protection Act

E1.1 The Contractor shall (and shall ensure that all of its Staff) comply with any
notification requirements under the DPA and both Parties will duly observe all their
obligations under the DPA which arise in connection with the Contract.

E1.2 Notwithstanding the general obligation in clause E1.1, where the Contractor is
processing personal data (as defined by the DPA) as a Data Processor for the
Authority (as defined by the DPA) the Contractor shall ensure that it has in place
appropriate technical and organisational measures to ensure the security of the
Personal Data (and to guard against unauthorised or unlawful processing of the
Personal Data and against accidental loss or destruction of, or damage to, the

25
Model Terms & Conditions for DWP Goods Contracts - September 2013



Personal Data), as required under the Seventh Data Protection Principle in Schedule
1 to the DPA; and

) provide the Authority with such information as the Authority may
reasonably request to satisfy itself that the Contractor is
complying with its obligations under the DPA,;

i) promptly notify the Authority of any breach of the security
measures to be put in place pursuant to this clause; and

iii) ensure that it does not knowingly or negligently do or omit to do
anything which places the Authority in breach of the Authority’s
obligations under the DPA.

E2.1 The Contractor shall comply with, and shall ensure that its S mply with,

the provisions of:
a) the Official Secrets Acts 1911 to 1989; @ O
o> O

b) Section 182 of the Finance Act 198{ Q

E2 Official Secrets Acts 1911 to 1989, Section 182 of the FinancE Act 1989

E2.2 In the event that the Contractor or |§®ﬁ faiNto comply with this clause, the
Authority reserves the right to terminate y giving notice in writing to the

Contractor. O

E3 Confidential Information Q
E3.1 Except to the extent sgt st m‘@ clause or where disclosure is expressly
permitted elsewhere in thl@ act; Party shall:

a) treat a(rg& Information belonging to the other Party as
confid e all reasonable endeavours to prevent their Staff
fro% Ki ny disclosure to any person of any such Confidential

ati

b) not \}se any Confidential Information belonging to the other Party to
r& er person without the prior written consent of the other Party,
RE pt to such persons and to such extent as may be necessary for the
erformance of either Party’s obligations under the Contract or except
where disclosure is otherwise expressly permitted by the provisions of

the Contract.

E3.2 [ConsReq select one of the following] [Where it is considered necessary in the
opinion of the Authority, the Contractor shall ensure that Staff or such professional
advisors or consultants give a confidentiality undertaking before beginning work in
connection with the Contract.] [The Contractor shall ensure that its Staff, professional
advisors and consultants are aware of the Contractor's confidentiality obligations
under the Contract.]

E3.3 The Contractor shall not use any Confidential Information it receives from the
Authority otherwise than for the purposes of the Contract.
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E3.4 Nothing in clauses E3.1 to E3.3 shall prevent the Authority disclosing any
Confidential Information obtained from the Contractor:

a) for the purpose of the examination and certification of the Authority’s
accounts; or

b) for the purpose of any examination pursuant to Section 6(1) of the
National Audit Act 1983 of the economy, efficiency and effectiveness
with which the Authority has used its resources; or

C) to any government department or any other Contracting Authority and
the Contractor hereby acknowledges that all government departments
or Contracting Authorities receiving such Confidential Information may
further disclose the Confidential Information to other government
departments or other Contracting Authorities on the hasis that the
information is confidential and is not to be d'scloseg\%third party
which is not part of any government depar,(( t& y Contracting

Authority; or \Q) ¢
d) to any consultant, contractor or other @ét)n @ged by the Authority,

provided that in disclosing information und(@ara@s (c) and (d) the Authority

discloses only the information which is n aryQr the purpose concerned and
requests that the information is treate(\o co&
undertaking is given where appropriat@O

nce and that a confidentiality

E3.5 Nothing in clauses E3.1 t,o\é?ﬁ%sk&(&srzvent either Party from:

a) using any techniqug,@as oéﬁ\ow-how gained during the performance of its

obligations under the Co ti t@ course of its normal business, to the extent that
this does not result ir\er cl S(ez?, of the other Party’s Confidential Information or an
infringement of the gth Part% ntellectual Property Rights, or

statutory, legal “or amentary obligation placed upon the Party making the
disclosure, inclugiag™any requirements for disclosure under the FOIA or the
Environmental ation Regulations.

\S
b) disclos@onf';ﬂﬁl Information which must be disclosed pursuant to a

E3.6 In thegvent that the Contractor fails to comply with clauses E3.1 to E3.3, the
Authority reserves the right to terminate the Contract with immediate effect by notice
in writing.

E3.7 Clauses E3.1 to E3.6 are without prejudice to the application of the Official
Secrets Acts 1911 to 1989 to any Confidential Information.

E3.8 In order to ensure that no unauthorised person gains access to any
Confidential Information or any data obtained in the supply of the Goods under the
Contract, the Contractor undertakes to maintain adequate security arrangements that
meet the requirements of professional standards and best practice.

E3.9 The Contractor will immediately notify the Authority of any breach of security in
relation to Confidential Information and all data obtained in the supply of the Goods
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under the Contract and will keep a record of such breaches. The Contractor will use
its best endeavours to recover such Confidential Information or data however it may
be recorded. This obligation is in addition to the Contractor’s obligations under
clauses E3.1 to E3.3. The Contractor will co-operate with the Authority in any
investigation that the Authority considers necessary to undertake as a result of any
breach of security in relation to Confidential Information or data.

E3.10 The Contractor shall, at its own expense, alter any security systems at any
time during the Contract Period at the Authority’s request if the Authority reasonably
believes the Contractor has failed to comply with clause E3.8.

E3.11 The Parties acknowledge that, except for any information which is exempt
from disclosure in accordance with the provisions of the FOIA, the content of this
Contract is not Confidential Information. The Authority shall be responsible for
determining in its absolute discretion whether any of the content of the Contract is
exempt from disclosure in accordance with the provisions of e FOI \’F

E3.12 Notwithstanding any other term of this Contract, @{\ m&ctor hereby gives
consent for the Authority to publish the Contract ﬁﬁ its rety (but with any
information which the Authority considers is exerrg?om difclosure in accordance
with the provisions of the FOIA redacted), |ng<§om time to time agreed
changes to the Agreement, to the general pub@@

E4 Freedom of Information 9
E4.1 The Contractor acknowledges %\rlty is subject to the requirements
of the FOIA and the Environmentﬁ} for@ n Regulations and shall assist and
cooperate with the Authority tQ 8§ uthority to comply with its Information
disclosure obligations.

E4.2 The Contractor s nd.s II procure that any sub-contractors shall transfer
to the Authority all R% ts_fpyoiiormation that it receives as soon as practicable
and in any event withvn [V g two] Working Days of receiving a Request for

Information; \Q\ \O

a) provide the A@ity with a copy of all Information in its possession, or power
in the form that uthority requires within [ValSug five] Working Days (or such
other period as\ uthority may specify) of the Authority's request; and

b) provide® all necessary assistance as reasonably requested by the Authority to
enable the Authority to respond to the Request for Information within the time for
compliance set out in section 10 of the FOIA or Regulation 5 of the Environmental
Information Regulations.

E4.3 The Authority shall be responsible for determining in its absolute discretion
and notwithstanding any other provision in this Agreement or any other agreement
whether the Commercially Sensitive Information and/or any other Information is
exempt from disclosure in accordance with the provisions of the FOIA or the
Environmental Information Regulations

E4.4 In no event shall the Contractor respond directly to a Request for Information
unless expressly authorised to do so by the Authority.

28
Model Terms & Conditions for DWP Goods Contracts - September 2013



E4.5 The Contractor acknowledges that (notwithstanding the provisions of Clause
42) the Authority may, acting in accordance with the Ministry of Justice Code of
Practice on the Discharge of the Functions of Public Authorities under Part 1 of the
Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the
Environmental Information Regulations to disclose information concerning the
Contractor or the Goods in certain circumstances:

a) without consulting the Contractor; or

b) following consultation with the Contractor and having taken their views
into account;

provided always that where E4.5(a) applies the Authority shall, in accordance with
any recommendations of the Code, take reasonable steps, where appropriate, to give
the Contractor advanced notice, or failing that, to draw the disclosure to the
Contractor’s attention after any such disclosure. \P

E4.6 The Contractor shall ensure that all Information aln crr dlsclosure and
shall permit the Authority to inspect such records as r& m time to time.

E4.7 The Contractor acknowledges that the @orrime y Sensitive Information

listed in the Commercially Sensitive Informati che is of indicative value only

and that the Authority may be obliged to diseé it igh\qccordance with this clause E4.
O

E5  Publicity, Media and Official |r|e O

E5.1 The Contractor shall not: ((\

contents in : or\Q

b) use the /@%r'ty’\ﬂame or brand in any promotion or marketing or
annou%: ent ders;

a) Make any pre§\% OLﬁ@ments or publicise this Contract or its

without the Wmon sﬁtwof the Authority, which shall not be unreasonably withheld
or delayed.

E5.2 Both p‘glg shall take reasonable steps to ensure that their servants,
employees, S, sub-contractors, suppliers, professional advisors and consultants
comply with clause E5.1.

E6  Security

The Authority shall be responsible for maintaining the security of the Premises
in accordance with its standard security requirements. The Contractor shall comply
with all security requirements of the Authority while on the Premises, and shall
ensure that all Staff comply with such requirements.

E7  Contractor’s Staff
E7.1 The Authority may, by written notice to the Contractor, refuse to admit onto, or
withdraw permission to remain on, the Premises:

a) any member of the Staff; or
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b) any person employed or engaged by any member of the Staff,

whose admission or continued presence would, in the reasonable opinion of the
Authority, be undesirable.

E7.2 At the Authority’s written request, the Contractor shall provide a list of the
names and addresses of all persons who may require admission in connection with
the Contract to the Premises, specifying the capacities in which they are concerned
with the Contract and giving such other particulars as the Authority may reasonably
request.

E7.3 The Contractor's Staff, engaged within the boundaries of the Premises, shall
comply with such rules, regulations and requirements (including those relating to
security arrangements) as may be in force from time to time for the conduct of
personnel when at or outside the Premises.

E7.4 [ConsReq. The Contractor shall comply with St@h’et m@)’rocedures in
respect of all persons employed or engaged in the |o the Goods. The

Contractor confirms that all persons employed or eng tractor were vetted
and recruited on a basis that is equivalent to and than the Staff Vetting
Procedures prior to commencing the mstallatlo the(Qoods and accessing the

Premises.]
&9

E7.5 If the Contractor fails to comply &2 within [ValSug 2] Months of
the date of the request and in the r abI nion of the Authority such failure
may be prejudicial to the interests o@ Cr hen the Authority may terminate the
Contract, provided always that s erm& ion shall not prejudice or affect any right
of action or remedy which SQ' a crued or shall thereafter accrue to the

Authority. S\Q ‘\Q

E7.6 The decision @ r@y as to whether any person is to be refused access
to the Premises a er the Contractor has failed to comply with clause

E7.2 shall be f| 3% cq@nswe

ES8 InteIIectual P@rty Rights
E8.1 Subject .11, all Intellectual Property Rights in any guidance,
specifications,, ,'Q(guctions, toolkits, plans, data, drawings, databases, patents,
patterns, mc@ , designs or other material (the "IP Materials"):

a) furnished to or made available to the Contractor by or on behalf of the
Authority shall remain the property of the Authority; and

b) prepared by or for the Contractor on behalf of the Authority for use, or
intended use, in relation to the performance by the Contractor of its
obligations under the Contract shall belong to the Authority;

and the Contractor shall not, and shall ensure that the Staff shall not, (except when
necessary for the performance of the Contract) without prior Approval, use or
disclose any Intellectual Property Rights in the IP Materials.

E8.2 The Contractor hereby assigns to the Authority, with full titte guarantee, all
Intellectual Property Rights which may subsist in the IP Materials prepared in
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accordance with clause E8.1 (b). This assignment shall take effect on the date of the
Contract or as a present assignment of future rights that will take effect immediately
on the coming into existence of the Intellectual Property Rights produced by the
Contractor. The Contractor shall execute all documentation necessary to execute this
assignment.

E8.3 The Contractor shall waive or procure a waiver of any moral rights subsisting
in copyright produced by the Contractor in the performance of the Contract.

E8.4 The Contractor shall ensure that the third party owner of any Intellectual
Property Rights that are or which may be used to perform the Contract grants to the
Authority a non-exclusive licence or, if itself a licensee of those rights, shall grant to
the Authority an authorised sub-licence, to use, reproduce, modify, develop and
maintain the Intellectual Property Rights in the same. Such licence or sub-licence
shall be non-exclusive, perpetual, royalty free and irrevocable and shall include the
right for the Authority to sub-license, transfer, novate or assign to o ontracting
Authorities, the Replacement Contractor or to any other thléa lying services
to the Authority.

E8.5 The Contractor shall not infringe any Intelle@)‘l @rty Rights of any third
party in supplying the Goods and the Contractorgsh ing and after the Contract
Period, indemnify and keep indemnified a Authorlty and the Crown
harmless from and against all actions, s demands losses, charges,
damages, costs and expenses and othe\c |I|Q§$1$ ch the Authority or the Crown
may suffer or incur as a result of w onn n with any breach of this clause,

except where any such claim arises

a) items or materlagi'b%ed &@1 designs supplied by the Authority; or

b) the use of by the Authority which is not required to be
verified tor under any provision of the Contract.

E8.6 The Aut)%@s tlfy the Contractor in writing of any claim or demand
brought agai orlty for infringement or alleged infringement of any
Intellectual Pro rty t in materials supplied or licensed by the Contractor.

E8.7 The Con@or shall at its own expense conduct all negotiations and any

litigation ari connection with any claim for breach of Intellectual Property Rights
in materials pplled or licensed by the Contractor, provided always that the
Contractor:

a) shall consult the Authority on all substantive issues which arise during
the conduct of such litigation and negotiations;

b) shall take due and proper account of the interests of the Authority; and

C) shall not settle or compromise any claim without the Authority’s prior
written consent (not to be unreasonably withheld or delayed).

E8.8 The Authority shall at the request of the Contractor afford to the Contractor all
reasonable assistance for the purpose of contesting any claim or demand made or
action brought against the Authority or the Contractor by a third party for infringement
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or alleged infringement of any third party Intellectual Property Rights in connection
with the performance of the Contractor's obligations under the Contract and the
Contractor shall indemnify the Authority for all costs and expenses (including, but not
limited to, legal costs and disbursements) incurred in doing so. The Contractor shall
not, however, be required to indemnify the Authority in relation to any costs and
expenses incurred in relation to or arising out of a claim, demand or action which
relates to the matters in clause E8.5 (a) or (b).

E8.9 The Authority shall not make any admissions which may be prejudicial to the
defence or settlement of any claim, demand or action for infringement or alleged
infringement of any Intellectual Property Rights by the Authority or the Contractor in
connection with the performance of its obligations under the Contract.

E8.10 If a claim, demand or action for infringement or alleged infringement of any
Intellectual Property Rights is made in connection with the Contract or in the
reasonable opinion of the Contractor is likely to be made, the Cont}ﬁ&’shan notify
the Authority and, at its own expense and subject to the ¢ Authority (not
to be unreasonably withheld or delayed), use its best en @ our

(@) modify any or all of the Goods with@b‘red Ct the performance or
functionality of the same, or substifut ative Goods of equivalent
performance and functionality, & to id the infringement or the
alleged infringement, provid t tigs, provisions herein shall apply
mutates mutandis to such\r@ fle,%@) ds or to the substitute Goods;

or O (b

(b) procure a licence an Q@Iy the Goods, which are the subject of

the alleged infgn n terms which are acceptable to the
Authority, a & that the Contractor is unable to comply with
clauses E8 a) ) within [ValSug 20] Working Days of receipt of

the Contr Ication the Authority may terminate the Contract
with ir@t ate@:t by notice in writing.

E8.11 The Co% tor s%nts. to the Authority a royalty-free, irrevocable and non-
exclusive licen (w Q right to sub-licence) to use any Intellectual Property Rights
that the Contract ed or developed prior to the Commencement Date and which
the Authority ¢ ably requires in order to use the Goods and exercise its rights
and take theQe\l fit of this Contract.

E9 Audit

The Contractor shall keep and maintain until 6 years after the end of the Contract
Period, or as long a period as may be agreed between the Parties, full and accurate
records of the Contract including the Goods supplied under it, all expenditure
reimbursed by the Authority, and all payments made by the Authority. The Contractor
shall on request afford the Authority or the Authority’s representatives such access to
those records as may be requested by the Authority in connection with the Contract.

F. CONTROL OF THE CONTRACT

F1 Transfer and Sub-Contracting
F1.1 Exceptwhere F1.4 and 5 applies, the Contractor shall not assign, sub-contract
or in any other way dispose of the Contract or any part of it without prior Approval.
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Sub-contracting any part of the Contract shall not relieve the Contractor of any of its
obligations or duties under the Contract.

F1.2 The Contractor shall be responsible for the acts and omissions of its sub-
contractors as though they are its own.

F1.3 Where the Authority has consented to the placing of sub-contracts, copies of
each sub-contract shall, at the request of the Authority, be sent by the Contractor to
the Authority as soon as reasonably practicable.

F1.4 Notwithstanding clause F1.1, the Contractor may assign to a third party (“the
Assignee”) the right to receive payment of the Contract Price or any part thereof due
to the Contractor under this Contract (including any interest which the Authority
incurred under clause C2.6). Any assignment under this clause F1.4 shall be subject

to:
a) reduction of any sums in respect of which the or, %&ermses it right
of recovery under clause C3 (Recovery of u&
b) all related rights of the Authority un@)the @tact in relation to the
recovery of sums due but unpaid; au{j Q

C) the Authority receiving notifica{@md(\both clauses F1.5 and F1.6.

F1.5 In the event that the Contracto §5|gn right to receive the Contract price
under clause F1.4, the Contractor a& A e shall notify the Authority in writing
of the assignment and the date u% & e assignment becomes effective.

F1.6 The Contractor sh \Sure the Assignee notifies the Authority of the
Assignee’s contact infor n Q\;r@ank account details to which the Authority shall

make payment. \Q) 60

F1.7 The prov%@of se C2 (Payment and VAT) shall continue to apply in all
other respect ignment and shall not be amended without the Approval
of the Authority. \)Q

F1.8 Subject ause F1.10, the Authority may assign, novate or otherwise
dispose of |t ts and obligations under the Contract or any part thereof to:

a) any Contracting Authority; or

b) any other body established by the Crown or under statute in order
substantially to perform any of the functions that had previously been
performed by the Authority; or

C) any private sector body which substantially performs the functions of
the Authority,

provided that any such assignment, novation or other disposal shall not increase the
burden of the Contractor’s obligations under the Contract.

F1.9 Any change in the legal status of the Authority such that it ceases to be a
Contracting Authority shall not, subject to clause F1.8, affect the validity of the

33
Model Terms & Conditions for DWP Goods Contracts - September 2013



Contract. In such circumstances, the Contract shall bind and inure to the benefit of
any successor body to the Authority.

F1.10 If the rights and obligations under the Contract are assigned, novated or
otherwise disposed of pursuant to clause F1.6 to a body which is not a Contracting
Authority or if there is a change in the legal status of the Authority such that it ceases
to be a Contracting Authority (in the remainder of this clause both such bodies being
referred to as the “Transferee”):

a) the rights of termination of the Authority in clauses H1 (Termination on
change of control and insolvency) and H2 (Termination on Default)
shall be available to the Contractor in the event of respectively, the
bankruptcy or insolvency, or Default of the Transferee; and

b) the Transferee shall only be able to aSS|gn novate (or otherwise
dispose of its rights and obligations under t Conégl‘ur any part
thereof with the prior consent in writing of the

F1.11 The Authority may disclose to any Transferee S‘ Co@ntlal Information of

the Contractor which relates to the performance of g\ﬁ @tor’s obligations under

the Contract. In such circumstances the Author'g all aythorise the Transferee to

use such Confidential Information only for p es rﬁng to the performance of
the Contractor’s obligations under the Co an r no other purpose and shall
take all reasonable steps to ensure@ (Mnsferee gives a confidentiality
undertaking in relation to such Confid nf@lion

F1.12 Each Party shall at its oyw Qt a é\pense carry out, or use all reasonable
endeavours to ensure the ¢ éf whatever further actions (including the
execution of further docu qS‘l r Party reasonably requires from time to time
for the purpose of givingbn%a @r party the full benefit of the provisions of the

Contract. \Q) 60
F2 Waiver

F2.1 The faMS f el sﬁvgarty to insist upon strict performance of any provision of
the Contract, or the @e of either Party to exercise, or any delay in exercising, any
right or remedy not constitute a waiver of that right or remedy and shall not
cause a diminu{eﬁf the obligations established by the Contract.

F2.2 No walver shall be effective unless it is expressly stated to be a waiver and
communicated to the other Party in writing in accordance with clause A5 (Notices).

F2.3 A waiver of any right or remedy arising from a breach of the Contract shall not
constitute a waiver of any right or remedy arising from any other or subsequent
breach of the Contract.

F3 Variation

F3.1 Subject to the provisions of this clause F3, the Authority may request a
variation to the Specification provided that such variation does not amount to a
material change to the Specification. Such a change is thereinafter called a
“Variation”.
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F3.2 The Authority may request a Variation by notifying the Contractor in writing of
the Variation and giving the Contractor sufficient information to assess the extent of
the Variation and consider whether any change to the Contract Price is required in
order to implement the Variation. The Authority shall specify a time limit within which
the Contractor shall respond to the request for a Variation. Such time limits shall be
reasonable having regard to the nature of the Variation. If the Contractor accepts the
Variation it shall confirm the same in writing.

F3.3 In the event that the Contractor is unable to accept the Variation to the
Specification or where the Parties are unable to agree a change to the Contract
Price, the Authority may:

a) allow the Contractor to continue to fulfil its obligations under the
Contract without the Variation to the Specification;

b) terminate the Contract with immediate effect, e@«vhere the
Contractor has already delivered all or part (@wé 0 or where the
Contractor can show evidence of substanti@,Wor ing carried out to
fulfil the requirement of the Specificatio Q d ir@ch case the Parties
shall attempt to agree upon a re@%ion % the matter where a
resolution cannot be reached, the tQa er§ql e dealt with under the
Dispute Resolution Procedure d din use 12.

F4  Severability 0(\ - O

If any provision of the Contrac '\eld @d illegal or unenforceable for any
reason by any court of competent@dict' uch provision shall be severed and
the remainder of the provisions, ﬁh

C ct shall continue in full force and effect
as if the Contract had beelq\' cut: ith the invalid, illegal or unenforceable
provision eliminated. S@ {

@\
F5 Liquidated D S
F5.1 If the Cont[a OMTails eliver the Goods by the date(s) agreed, specified in

the Specificatiorﬁ\ h N extension of time has been agreed by the Parties) the
revised date fa& ver the context requires, the “Agreed Delivery Date”):

a) the (}}ractor shall pay the Authority a sum by way of liquidated
d es for each day between the Agreed Delivery Date and the date
M which the Goods are delivered to the Authority, equal to
TextReq]% of the Contract Price for the relevant Goods, up to a
maximum amount of [[TextReq]% of the Contract Price for the relevant
Goods (“Liquidated Damages Threshold”). Subject to clause F5.3,
during the period in which liquidated damages are payable under this
clause F5.1(a) (“Liquidated Damages Period”) the liquidated damages
payable in accordance with this clause F5.1(a) shall be the Authority’s
only remedy for any loss or damage suffered or incurred by the
Authority in relation to the failure by the Contractor to deliver the Goods
by the Agreed Delivery Date; and

b) where the Liquidated Damages Threshold is met or exceeded (being
that delivery continues not to be performed after the Liquidated
Damages Threshold is met), the Authority shall be entitled to:

35
Model Terms & Conditions for DWP Goods Contracts - September 2013



)] claim any remedy available to it (whether under the Contract or
otherwise) for loss or damage incurred or suffered by it after the
end of the Liquidated Damages Period; and

1)) without prejudice to clause F5.1(b)(i), the Authority shall be
entitled to terminate the Contract with immediate effect by giving
notice in writing to the Contractor.

F5.2 The Contractor shall not be obliged to pay any sums pursuant to clause
F5.1(a) if and to the extent the failure by the Contractor to deliver the Goods by the
Agreed Delivery Date directly results from the Authority’s Default provided that the
Contractor notifies the Authority immediately of such circumstances in sufficient detalil
to enable the Authority to remedy the situation. Except as set out in this clause F5.2,
no payment or concession to the Contractor by the Authority or other act or omission
of the Authority shall in any way affect its rights to liquidated damag pursuant to
clause F5.1 or be deemed to be a waiver of the right of the Auth cover any
damages unless such waiver has been expressly made in @n Authority.

for performing or re-performing the obligation or d ve rise to the relevant
claim at its own cost in such manner as woul (' po fble) result in the same or
substantively similar effect for the Authority, t such performance or re-
performance gives rise to additional cost e$Qontractor and the cost of re-
performance shall be borne solely by t nd shall not be re-charged to
the Authority whether by way of costs, 6 ur nt or otherwise.

F5.3 Notwithstanding clause F5.1(a), the Contractor dées nc@@lude responsibility
l@hic

F5.4 Having given careful co %%UO g(t\his matter, all monies payable by the
Contractor under clause F5.1 ered by the Parties to be a genuine pre-

estimate of the losses whicPjte rity will incur in relation to the Contractor’s
failure to deliver the G b Agreed Delivery Date it being impossible to
quantify the actual a%‘a at es sustainable by the Authority in terms of both
loss of revenue as s lo reputation and prestige (the Parties acknowledging
that hypotheticall suﬁerable by the Authority might be more or less than
the agreed I ed ages calculation); arrived at without any inequality of
bargaining posmon etween the Parties as a true bargain between the Parties;

extravagant, y cionable or oppressive in all the circumstances; and as such
these moni payable as liquidated damages such that the Contractor waives
absolutely any entitlement to challenge the enforceability in whole or in part of this
clause F5. The Parties’ joint intention in agreeing a scheme of liquidated damages in
such circumstances is to substantially reduce and, to the fullest extent possible in
law, eliminate, the risk of a dispute and potential litigation in relation to such
circumstances.

fair, given the j@ e and circumstances of the Contract; neither excessive,

F5.5 Each Party confirms that (a) it has taken specific legal advice on the effect of
this clause and (b) based on such advice, it does not enter into the Contract in
anticipation that, or with any expectation that this clause will be unenforceable for any
reason.

F6 Remedies Cumulative
Except as otherwise expressly provided by the Contract, all remedies
available to either Party for breach of the Contract are cumulative and may be
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exercised concurrently or separately, and the exercise of any one remedy shall not
be deemed an election of such remedy to the exclusion of other remedies.

F7 Extension of Initial Contract Period

Subject to clause C4 (Price adjustment on extension of the Initial Contract
Period), the Authority may, by giving written notice to the Contractor not less than
[TextReq] Month(s) prior to the last day of the Initial Contract Period, extend the
Contract for a further period of up to [TextReq] Month(s). The provisions of the
Contract will apply (subject to any adjustment to the Contract Price pursuant to
clause C4 (Price adjustment on extension of the Initial Contract Period)) throughout
any such extended period.

F8 Entire Agreement
F8.1 The Contract constitutes the entire agreement between the Parties in respect
of the matters dealt with therein. The Contract supersedes all prio§ negotiations
between the Parties and all representations and undertakings mad @Eme Party to
the other, whether written or oral, except that this clause ude liability in
respect of any Fraud or fraudulent misrepresentation. &Q) O

N

F8.2 In the event of, and only to the extent of, ar@%nﬂl tfHetween the clauses of
the Contract, any document referred to in tho§I and the Schedules, the
conflict shall be resolved in accordance with t owi rder of precedence:

a)  the clauses of the Contrac{\o(\ \}OQ
b) the Schedules; and Q 6\

C) any other docu rﬁs eferi@o in the clauses of the Contract.

0

F9 Counterparts

F9.1 This Contract % ed in counterparts, each of which when executed
and delivered shal tut original but all counterparts together shall constitute

one and the sa rum

G LIABILﬂES

Gl LmbHﬂy@emmty and Insurance
Gl.1 NeithQ rty excludes or limits liability to the other Party for:

a) death or personal injury cased by its negligence; or
b) Fraud; or
C) fraudulent misrepresentation; or

d) any breach of any obligations implied by Section 12 of the Sale of
Goods Act 1979 or Section 2 of the Supply of Goods and Services Act
1982.

G1.2 Subject to clauses G1.3 and G1.4, the Contractor shall indemnify the Authority
and keep the Authority indemnified fully against all claims, proceedings, actions,
damages, costs, expenses and any other liabilities which may arise out of, or in
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consequence of, the supply, installation and/or commissioning of the Goods, or the
late or purported supply, installation and/or commissioning of the Goods, or the
performance or non-performance by the Contractor of its obligations under the
Contract or the presence of the Contractor or any Staff on the Premises, including in
respect of any death or personal injury, loss of or damage to property, financial loss
arising from any advice given or omitted to be given by the Contractor, or any other
loss which is caused directly or indirectly by any act or omission of the Contractor.

G1.3 The Contractor shall not be responsible for any injury, loss, damage, cost or
expense if and to the extent that it is caused by the negligence or wilful misconduct of
the Authority or by breach by the Authority of its obligations under the Contract.

G1.4 Subject always to clause G1.1, the liability of either Party for Defaults shall be
subject to the following financial limits:

a) the aggregate liability of either Party for all DRf:uIts @kﬁng in direct
loss of or damage to the property of the ot i i

hd in connection
with the Contract shall in no event exce\@ Teﬂ.&eq words] million

pounds [TextReq figures]; and 0&

b) the annual aggregate liability undeg t ract of either Party for all
Defaults (other than a Default Q%rne clauses G1.4(a) or E8.5
(Intellectual Property Rights) [ event exceed the greater of
[TextReq words (figures)% [T g words] per cent ([TextReq

Ice

figures]%) of the Contr Q

Contractor in the year{\
G1.5 Subject always to claus\:a
other for any: S@ Q

a) loss of p\ ’%%s revenue or goodwill; and/or

or payable by the Authority to the
}@@ablhty arises].

o event shall either Party be liable to the

[TextOpt\%%ss&Gavmgs (whether anticipated or otherwise); and/or]
[TextOpt b/c)] {direct or consequential loss or damage.

G1.6 The Ca{&tor shall not exclude liability for additional operational,
administrati«g,0osts and/or expenses or wasted expenditure resulting from the direct
Default of the Contractor.

G1.7 The Contractor shall effect and maintain with a reputable insurance company
a policy or policies of insurance providing an adequate level of cover in respect of all
risks which may be incurred by the Contractor, arising out of the Contractor's
performance of its obligations under the Contract, including death or personal injury,
loss of or damage to property or any other loss. Such policies shall include cover in
respect of any financial loss arising from any advice given or omitted to be given by
the Contractor. Such insurance shall be maintained for the duration of the Contract
Period and for a minimum of 6 (six) years following the expiration or earlier
termination of the Contract.

G1.8 The Contractor shall hold employer’s liability insurance in respect of Staff in
accordance with any legal requirement from time to time in force.
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G1.9 The Contractor shall give the Authority, on request, copies of all insurance
policies referred to in this clause or a broker's verification of insurance to
demonstrate that the appropriate cover is in place, together with receipts or other
evidence of payment of the latest premiums due under those policies.

G1.10 If, for whatever reason, the Contractor fails to give effect to and maintain the
insurances required by the provisions of the Contract the Authority may make
alternative arrangements to protect its interests and may recover the costs of such
arrangements from the Contractor.

G1.11 The provisions of any insurance or the amount of cover shall not relieve the
Contractor of any liabilities under the Contract. It shall be the responsibility of the
Contractor to determine the amount of insurance cover that will be adequate to
enable the Contractor to satisfy any liability referred to in clause G1.2. \&

G2 Warranties and Representations Q
G2.1 The Contractor warrants and represents that: &Q) A

a) it has full capacity and authority and gpece@ry consents (including
where its procedures so require, th( ts parent company) to

enter into and perform its oblig the Contract and that the

Contract is executed by a(@ a@orlsed representative of the
Contractor; \O

b) in entering the Contra@as @&Jmmltted any Fraud,;

C) as at the Commgn@nen&@te, all information contained in the Tender

remains tru rate\Qid not misleading, save as may have been
specifically w writing to the Authority prior to execution of the
Contrav\q) 6

d) no is €y asserted and no litigation, arbitration or administrative

ing or threatened against it or any of its assets which will or
e a material adverse effect on its ability to perform its
o\ lons under the Contract;

edl% presently in progress or, to the best of its knowledge and

e) % IS not subject to any contractual obligation, compliance with which is
likely to have a material adverse effect on its ability to perform its
obligations under the Contract;

f) no proceedings or other steps have been taken and not discharged
(nor, to the best of its knowledge, are threatened) for the winding up of
the Contractor or for its dissolution or for the appointment of a receiver,
administrative receiver, liquidator, manager, administrator or similar
officer in relation to any of the Contractor’s assets or revenue;

9) it owns, has obtained or is able to obtain, valid licences for all
Intellectual Property Rights that are necessary for the performance of
its obligations under the Contract;
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h)

in the 3 years prior to the date of the Contract:

)] it has conducted all financial accounting and reporting activities
in compliance in all material respects with the generally accepted
accounting principles that apply to it in any country where it files
accounts;

i) it has been in full compliance with all applicable securities and
tax laws and regulations in the jurisdiction in which it is
established; and

it has not done or omitted to do anything which could have a material
adverse effect on its assets, financial condition or position as an
ongoing business concern or its ability to fulfil its obligations under the

Contract. \&
N

[TextOpt G3 Parent Company Guarantee
For use only where the Department requires a Parent @% Uarantee to be in
place

a) On or about the effective date (and i@/ e@ no later than the first
Commencement Date), the Contrac@ hallprocure that the Guarantor
shall: S O
[ execute and deliver. t& A ?t the Guarantee; and
) g \f{® y
i) deliver to the rity rtified copy of the board minutes of

the Guaran,tq{gl [A0rthe execution of the Guarantee.

b) In the event %\Te ctor fails to comply with its obligations under
this clause uthorlty reserves the right to terminate the
Contrao&@ te effect by notice in writing.]

H DEFAUL

J &RQ@ON AND TERMINATION

A\

H1  Termination @solvency and change of control
a

y terminate the Contract with immediate effect by notice in

H1.1 The Auth
writing where t\ ntractor is a company and in respect of the Contractor:

a)

b)

proposal is made for a voluntary arrangement within Part | of the
Insolvency Act 1986 or of any other composition scheme or
arrangement with, or assignment for the benefit of, its creditors; or

a shareholders’ meeting is convened for the purpose of considering a
resolution that it be wound up or a resolution for its winding-up is
passed (other than as part of, and exclusively for the purpose of, a
bona fide reconstruction or amalgamation); or

a petition is presented for its winding up (which is not dismissed within
14 days of its service) or an application is made for the appointment of
a provisional liquidator or a creditors’ meeting is convened pursuant to
section 98 of the Insolvency Act 1986; or
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d)

g)

h)

a receiver, administrative receiver or similar officer is appointed over
the whole or any part of its business or assets; or

an application order is made either for the appointment of an
administrator or for an administration order, an administrator is
appointed, or notice of intention to appoint an administrator is given; or

it is or becomes insolvent within the meaning of section 123 of the
Insolvency Act 1986; or

being a “small company” within the meaning of section 247(3) of the
Companies Act 1985, a moratorium comes into force pursuant to
Schedule Al of the Insolvency Act 1986; or

any event similar to those listed in H1.1(a)-(g) occurs unger the law of
any other jurisdiction.

H1.2 The Authority may terminate the Contract with m@jla ffect by notice in
writing where the Contractor is an individual and: 0&

a)

b)

d)

g)

an application for an interim order{s% ursuant to sections 252-
253 of the Insolvency Act 1 &P oposal is made for any
composition scheme or arran \/Qh or assignment for the benefit
of, the Contractor’s credit

RN Y

a petition is presented,q@ issed within 14 days or order made
for the Contractor‘s@n r % »Or

a receiver, Q s\rar o®r is appointed over the whole or any part of
the Contra S or a person becomes entitled to appoint a
receiver\ 6 iIcer over the whole or any part of his assets; or

thgﬁra@s unable to pay its debts or has no reasonable prospect
ng so,Mn either case within the meaning of section 268 of the
ns Ive@Act 1986; or

a@itor or encumbrancer attaches or takes possession of, or a
ISfress, execution, sequestration or other such process is levied or

%nforced on or sued against, the whole or any part of the Contractor’s

assets and such attachment or process is not discharged within 14
days; or

dies or is adjudged incapable of managing his affairs within the
meaning of Part VIl of the Mental Capacity Act 2005; or

suspends or ceases, or threatens to suspend or cease, to carry on all
or a substantial part of his business.

H1.3 The Contractor shall notify the Authority immediately if the Contractor
undergoes a change of control within the meaning of section 416 of the Income and
Corporation Taxes Act 1988 (“change of control”). The Authority may terminate the
Contract by notice in writing with immediate effect within six (6) months of:
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a) being notified that a change of control has occurred; or

b) where no notification has been made, the date that the Authority
becomes aware of the change of control, but shall not be permitted to
terminate where an Approval was granted prior to the change of
control.

H2 Termination on Default
H2.1 The Authority may terminate the Contract by written notice to the Contractor
with immediate effect if the Contractor commits a Default and if:

a) the Contractor has not remedied the Default to the satisfaction of the
Authority within 25 Working Days, or such other period as may be
specified by the Authority, after issue of a written notice gpecifying the
Default and requesting it to be remedied; or \P

b) the Default is not in the opinion of the Auth@ |e of remedy; or
C) the Default is a material breach of the@trac@

H2.2 In the event that through any Defaul& Qactor data transmitted or
processed in connection with the Contract t or sufficiently degraded as to
be unusable, the Contractor shall be I| r t @ st of reconstitution of that data
and shall reimburse the Authority i charge levied for its transmission
and any other costs charged in com:e@g uch Default.

H2.3 If the Authority fails to é@thes@]tractor undisputed sums of money when
due, the Contractor shall ﬁ'the ority in writing of such failure to pay. If the
Authority fails to pay sug@xdi sums within ninety (90) Working Days of the
date of such written r@ ot tractor may terminate the Contract in writing with
immediate effect, sgveNhat s right of termination shall not apply where the failure
to pay is due tQ{QgAugh\@ty exercising its rights under clause C3.1 (Recovery of

Sums Due).
N

H3  Break
The Aut shall have the right to terminate the Contract at any time by
giving [VaISQ\S Months’ written notice to the Contractor.

H4  Consequences of Expiry or Termination

H4.1 Where the Authority terminates the Contract under clause H2 (Termination on
Default) and then makes other arrangements for the supply of Goods, the Authority
may recover from the Contractor the cost reasonably incurred of making those other
arrangements and any additional expenditure incurred by the Authority throughout
the remainder of the Contract Period. The Authority shall take all reasonable steps to
mitigate such additional expenditure. Where the Contract is terminated under clause
H2 (Termination on Default), no further payments shall be payable by the Authority to
the Contractor (for Goods supplied by the Contractor prior to termination and in
accordance with the Contract but where the payment has yet to be made by the
Authority), until the Authority has established the final cost of making the other
arrangements envisaged under this clause.
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H4.2 Subject to clause G1, where the Authority terminates the Contract under
clause H3 (Break), the Authority shall indemnify the Contractor against any
commitments, liabilities or expenditure which represent an unavoidable direct loss to
the Contractor by reason of the termination of the Contract, provided that the
Contractor takes all reasonable steps to mitigate such loss. Where the Contractor
holds insurance, the Authority shall only indemnify the Contractor for those
unavoidable direct costs that are not covered by the insurance available. The
Contractor shall submit a fully itemised and costed list of unavoidable direct loss
which it is seeking to recover from the Authority, with supporting evidence, of losses
reasonably and actually incurred by the Contractor as a result of termination under
clause H3 (Break).

H4.3 The Authority shall not be liable under clause H4.2 to pay any sum which:

a) was claimable under insurance held by the Contra tor, and the
Contractor has failed to make a claim on its i suranc s failed to
make a claim in accordance with the proce ments of the
insurance policy;

b) when added to any sums paid or ﬁ&to €990ntractor under the
Contract, exceeds the total sum that ave been payable to the
Contractor if the Contract had n en tgMyNnated prior to the expiry of
the Contract Period; or

C) is a claim by the Contra@rSor I@f profit, due to early termination of

the Contract. ((\

H4.4 Save as otherwise expg&@ prd@d in the Contract:

a) termination \exp r \the Contract shall be without prejudice to any
rights, \1 bligations accrued under the Contract prior to
terml tion or ation and nothing in the Contract shall prejudice the

Party to recover any amount outstanding at such
at|6 expiry; and

b) n of the Contract shall not affect the continuing rights,
r. les or obligations of the Authority or the Contractor under clauses

To) Inspection, Rejection and Guarantee), C2 (Payment and VAT), C3

ecovery of Sums Due), D1 (Prevention of Corruption), E1 (Data
Protection Act), E2 (Official Secrets Acts 1911 to 1989, Section 182 of
the Finance Act 1989), E3 (Confidential Information), E4 (Freedom of
Information), E8 (Intellectual Property Rights), E9 (Audit), F6
(Remedies Cumulative), G1 (Liability, Indemnity and Insurance), H4
(Consequences of Expiry or Termination), H6 (Recovery upon
Termination) and 11 (Governing Law and Jurisdiction).

H5  Disruption

H5.1 The Contractor shall take reasonable care to ensure that in the performance of
its obligations under the Contract it does not disrupt the operations of the Authority,
its employees or any other contractor employed by the Authority.
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H5.2 The Contractor shall immediately inform the Authority of any actual or potential
industrial action, whether such action be by their own employees or others, which
affects or might affect its ability at any time to perform its obligations under the
Contract.

H5.3 In the event of industrial action by the Staff, the Contractor shall seek Approval
to its proposals to continue to perform its obligations under the Contract.

H5.4 If the Contractor's proposals referred to in clause H5.3 are considered
insufficient or unacceptable by the Authority acting reasonably, then the Contract
may be terminated with immediate effect by the Authority by notice in writing.

H6  Recovery upon Termination
H6.1 On the termination of the Contract for any reason, the Contractor shall:

a) immediately return to the Authority all onfidewwrmaﬁon,
Personal Data and IP Materials in its posse%n e possession
or under the control of any permitted |er *sub-contractors,
which was obtained or produced in the g{ V|d|ng the Goods;

b) immediately deliver to the Authorl erty (including materials,
documents, information and ac Qs key ? rovided to the Contractor
under clause B11. Such prop hal anded back in good working
order (allowance shall be R fo nable wear and tear);

C) assist and co-operateg@ thwonty to ensure an orderly transition
of the provision of. the Replacement Contractor and/or the

completion ofam& k|n gress.

d) promptly pra | gxformation concerning the provision of the Goods
which y be requested by the Authority for the purposes
of ad u er u standing the manner in which the Goods have been

or the purpose of allowing the Authority or the
% ontractor to conduct due diligence.

H6.2 If the Cont falls to comply with clause H6.1 (a) and (b), the Authority may
recover posses thereof and the Contractor grants a licence to the Authority or its
appointed ™S to enter (for the purposes of such recovery) any premises of the
Contractor or ts permitted suppliers or sub-contractors where any such items may be
held.

H6.3 Where the end of the Contract Period arises due to the Contractor’'s Default,
the Contractor shall provide all assistance under clause H6(c) and (d) free of charge.
Otherwise, the Authority shall pay the Contractor’'s reasonable costs of providing the
assistance and the Contractor shall take all reasonable steps to mitigate such costs.

H7  Force Majeure

H7.1 Neither Party shall be liable to the other Party for any delay in performing, or
failure to perform, its obligations under the Contract (other than a payment of money)
to the extent that such delay or failure is a result of Force Majeure. Notwithstanding
the foregoing, each Party shall use all reasonable endeavours to continue to perform
its obligations under the Contract for the duration of such Force Majeure. However, if
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such Force Majeure prevents either Party from performing its material obligations
under the Contract for a period in excess of 6 Months, either Party may terminate the
Contract with immediate effect by notice in writing.

H7.2 Any failure or delay by the Contractor in performing its obligations under the
Contract which results from any failure or delay by an agent, sub-contractor or
supplier shall be regarded as due to Force Majeure only if that agent, sub-contractor
or supplier is itself impeded by Force Majeure from complying with an obligation to
the Contractor.

H7.3 If either Party becomes aware of Force Majeure which gives rise to, or is likely
to give rise to, any failure or delay on its part as described in clause H7.1 it shall
immediately notify the other by the most expeditious method then available and shall
inform the other of the period for which it is estimated that such failure or delay shall

continue. I

I DISPUTES AND LAW {\ 0

11 Governing Law and Jurisdiction

1.1 Subject to the provisions of clause 12, the Ag})ﬂty e Contractor accept
the exclusive jurisdiction of the English courts @ t the Contract and all

non-contractual obligations and other matters Ing f or connected with it are to
be governed and construed according to E La\(\

12 Dispute Resolution
2.1 The Parties shall attempt |n ﬁg fa|t§@egotlate a settlement to any dispute

between them arising out of or n with the Contract within 20 (twenty)
Working Days of either Party other of the dispute and such efforts shall
involve the escalation of tI}&@ ute’t&\e [ValSug finance director (or equivalent)] of
each Party.

seeking from a gmpetent jurisdiction an interim order restraining the other

2.2  Nothing in tgs Ispu solutlon procedure shall prevent the Parties from
Party from do y a compelllng the other Party to do any act.

Parties shall to mediation pursuant to the procedure set out in clause 12.5
unless (a) t ") thority considers that the dispute is not suitable for resolution by
mediation; or {b) the Contractor does not agree to mediation.

2.3 If the d:& annot be resolved by the Parties pursuant to clause 12.1 the

2.4 The obligations of the Parties under the Contract shall not cease, or be
suspended or delayed by the reference of a dispute to mediation (or arbitration) and
the Contractor and the Staff shall comply fully with the requirements of the Contract
at all times.

2.5 The procedure for mediation and consequential provisions relating to
mediation are as follows:

a) a neutral adviser or mediator (the “Mediator”) shall be chosen by
agreement between the Parties or, if they are unable to agree upon a
Mediator within ten (10) Working Days after a request by one Party to
the other or if the Mediator agreed upon is unable or unwilling to act,
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b)

d)

either Party shall within ten (10) Working Days from the date of the
proposal to appoint a Mediator or within ten (10) Working Days of
notice to either Party that he is unable or unwilling to act, apply to [an
appropriate mediation provider] to appoint a Mediator.

The Parties shall within ten (10) Working Days of the appointment of
the Mediator meet with him in order to agree a programme for the
exchange of all relevant information and the structure to be adopted for
negotiations to be held. If considered appropriate, the Parties may at
any stage seek assistance from [an appropriate mediation provider] to
provide guidance on a suitable procedure.

Unless otherwise agreed, all negotiations connected with the dispute
and any settlement agreement relating to it shall be conducted in
confidence and without prejudice to the rlghts of the Rarties in any
future proceedings. %

If the Parties reach agreement on the r ti m& the dispute, the
agreement shall be recorded in writin d s@ be binding on the
Parties once it is signed by their duly @ris@epresentaﬁves

If the Parties fail to reach agr ®$ent Qﬁe structured negotiations

within sixty (60) Working Day I\gdlator being appointed, or such
longer period as may be e Parties, then any dispute or
difference between th erred to the Courts / [unless the
dispute is referred to ratlg(&rsuant to the procedures set out in

clause 12.6.] % é

2.6  Subject to clause | afr§\s shall not institute court proceedings until the
procedures set out in cla I2 1@ 12.3 have been completed save that:

a)

b)

rve a notice on the Contractor requiring the dispute to
% and resolved by arbitration in accordance with clause

%ﬁmonty at any time before court proceedings are
er

u‘}lg‘gontractor intends to commence court proceedings, it shall serve
flten notice on the Authority of its intentions and the Authority shall
ave 21 days following receipt of such notice to serve a reply on the
Contractor requiring the dispute to be referred to and resolved by
arbitration in accordance with clause 12.7.

the Contractor may request by notice in writing to the Authority that any
dispute be referred and resolved by arbitration in accordance with
clause 12.7, to which the Authority may consent as it sees fit.

2.7 In the event that any arbitration proceedings are commenced pursuant to

clause 12.6:

a)

the arbitration shall be governed by the provisions of the Arbitration Act
1996;
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b)

d)

g)

the Authority shall give a written notice of arbitration to the Contractor
(the “Arbitration Notice”) stating:

) that the dispute is referred to arbitration; and

i) providing details of the issues to be resolved,;

the London Court of International Arbitration (“LCIA”) procedural rules
in force at the date that the dispute was referred to arbitration in
accordance with 12.7(b) shall be applied and are deemed to be
incorporated by reference to the Contract and the decision of the
arbitrator shall be binding on the Parties in the absence of any material
failure to comply with such rules;

the tribunal shall consist of a sole arbitrator to be agreed the Parties;

if the Parties fail to agree the appointment tor within 10
days of the Arbitration Notice being iss *Authority under
clause 12.7 (b) or if the person appomt unb or unwilling to act,

the arbitrator shall be appointed by th

the arbitration proceedings sh @%ke &e in London and in the
English language; and Q

the arbitration proceediﬁ\shaug} governed by, and interpreted in

accordance with, Engl] ) @

9
\! @)
> \é\
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FORM OF AGREEMENT

This agreement has been entered into on the date stated at the beginning of it

SIGNED for and on behalf of SIGNED for and on behalf of
The _Secretary of State for Work and [TextReq: Contractor]
Pensions
Name [TextReq] Name [TextReq]
Positi [TextReq or leave further . [TextReq or leave further
osition . Position )
space to write] space to write]]
Signature Signature X \0:
N
Date [TextReq] Date {fiext Heo)
N\
\0 )
O P
NN
& \
2 O
& &
> X9
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SCHEDULE 1 - Specification

[TextReq insert description of the Goods to be supplied including, where appropriate,
the quantity, Quality Standards, location for delivery/installation, any installation
works, equipment with which the Goods must be compatible, date/time of delivery
and any training/instruction for use].
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SCHEDULE 2 — Administration Requirements

1 Authority's Authorisation

1.1 The following person is the Authority's Representative and is authorised to act
on behalf of the Secretary of State for Work and Pensions on all matters relating to
the Contract. Contact details are shown in clause A5.3.

Name, [TextReq]
Title; Authority's Representative

1.2 The Authority's Representative may approve deputy Authority's
Representatives to exercise on its behalf such powers as are contained in this
Contract.

2 Contractor's Authorisation
2.1 The following person is the Contractor's Representative angﬁuthorised to
act on behalf of the Contractor on all matters relating to th & ontact details

are shown in clause A5.3. &Q)
Name; [TextReq] 0& 0
Title; Contractor’'s Representative K Q

%)
[ClauseOpt 2.2 The following person i 0] ctors contract manager and is
authorised to act on behalf of the Con on Sug all] matters relating to the
Contract;

Name; [TextReq] . 6\
Title; Contract Manage<]'\ f\é
\Q

3 Payment Inform

[ConsReq Consider X{m id \a C2.2. This section assumes use of RM Purchase
Order and will requi end t where an alternative compliant route is used.]

3.1 The Authgoy hak@ue a purchase order to the Contractor prior to dispatch

of the goods. &

3.2 All invoice Qable in compliance with the requirements of clause C2, must
include the a| riate purchase order number shall be sent to the following
address;

DWP

Shared Services

Purchase to Pay,

3rd Floor, Companies House
Crown Way

Maindy

Cardiff

CF14 3UW

Shared Services Helpline: 0845 602 8244

3.3  The following information is required independently of the invoice;
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[InfoNote Include details here on the information which needs to be provided for RM
receipt action to be taken, for example, timesheets, MI on volumes for validation]
a) [TextReq]

b) [TextReq]
and shall be sent to the following person;

[TextReq Name]
[TextReq Address]

4 Disputed Claims
4.1  Notwithstanding paragraph 4.5 of this Schedule, payment by the Authority of
all or any part of any invoice rendered or other claim for payment by the Contractor
shall not signify approval of such invoice/claim. The Authority reservgs the right to
verify invoices/claims after the date of payment and subsequent@mcover any
sums which have been overpaid. N

4.2 If any part of a claim rendered by the Contr r is @?puted or subject to
question by the Authority either before or after pa the Authority may call
for the Contractor to provide such further docu ry d oral evidence as it may
reasonably require to verify its liability to pay Qﬁ OUS'[) hich is disputed or subject
to question and the Contractor shall prg e such evidence in a form
satisfactory to the authority. \O

4.3 If any part of a claim rend%@by Q%:ontractor is disputed or subject to
question by the Authority, the Au@n y E§L ot withhold payment of the remainder.

or subject to question ofity and such part is subsequently agreed or
determined not to hx @perly payable then the Contractor shall forthwith
repay such part tot uthor&

4.4  If any invoice rendzeéy th @’ntractor is paid but any part of it is disputed

way of set off ts owed to it or which are in dispute or subject to question
either in respect 8 invoice for which payment is being made or any previous

invoice.
invoi Q\Q

5 Final Claims

5.1 Provided all previous claims have been paid, the authority shall have no
further liability to make payment of any kind to the contractor once the final claims
have been paid.

45 The Au% § e entitled to deduct from sums due to the Contractor by
e
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[ConsReq SCHEDULE 3 — Monitoring Requirements]

1 Reviewing Contract Performance

1.1 The Contractor shall work with the Authority to establish and maintain an
effective and beneficial working relationship to ensure the Contract is delivered to at
least the minimum required standard as specified in Schedule 1.

1.2 The Contractor shall work with the Authority to establish suitable
administrative arrangements for the effective management and performance
monitoring of the Contract and shall provide information as requested to monitor and
evaluate the success of the Contract and the Contractor's management and delivery
of it.

the Goods to the Authority, using formats and to timescales §£'eC|f|ed e Authority

1.3 The Contractor shall supply information requested relevant to tFe delivery of
in Appendix B.

through its IT system(s). However, the Authority S r@ve the right to make
reasonable requests for information (at no addgiora rge) from the Contractor
including ad-hoc requests for information fron&@e to ti

o . @ —
1.4  The Authority intends, wherever it can, to@cﬁl re @ collate information
I

1.5 Any additional requests for inforr@sh I considered in consultation with
the Contractor as shall the process of Ing y%wethods of collection.

1.6 Where an ongoing, shorl §t\ off requirement is agreed, both Parties
agree that it shall be mcluded,Q' em be included within this Schedule 3.

contractual arrangem%’q YAr ments shall include mechanisms for the provision
of management in%zj ation(¥eedback to and from customers and stakeholder,
change control nd the prompt resolution of any problems. The Authority

will agree WILVSI Co;t tor day-to-day relationship management, contact points,

1.7 The Contractor wj % rEs nS|bIe for managing and reporting on any sub-

communicati d escalation procedures. Roles and responsibilities will be
documented and }e“personnel involved in managing the relationship identified and
suitably empoyv.

N

1.8 Review* meetings between the Authority and the Contractor shall also cover,
as appropriate, resolving disputes and/or dealing with contractual breaches in
accordance with the terms and conditions of this Contract.

1.9 The Authority may undertake spot checks at any time to ensure that the
Contractor is complying with its obligations under this Contract and the Contractor
shall co-operate fully, at its own cost, with the Authority.

2 Access

2.1 In all instances, the Contractor shall co-operate and provide such reasonable
assistance as may be necessary to facilitate such monitoring. Failure to provide such
reasonable assistance shall be deemed a "Serious Breach" for the purposes of
clause H2 (Termination on Default).

52
Model Terms & Conditions for DWP Goods Contracts - September 2013



3 Health and Safety Responsibilities of the Authority Visiting Officers

3.1  The Authority representatives visit Contractors and their sub-contractors for a
variety of reasons. In the course of their normal duties such representatives of the
Authority shall adopt an ‘eyes and ears' approach to monitoring health and safety. In
doing this the Authority representatives shall not be conducting a health and safety
inspection, nor shall they be in a position to offer advice on whether something is
safe or not. Instead they shall approach this from the position of any lay person. If,
however, the Authority representative does notice something on which they require
assurance or clarification, they shall raise this with the Contractor or the Contractor’s
sub-contractor's representative at the location where they are visiting. In no event are
the Authority representatives to be seen as offering professional advice on health
and safety matters and as such, shall not be liable for any advice or comments or
otherwise given to the Contractor or their sub-contractors or any omission to give
such advice, comments or otherwise.

4 Diversity and Equality
4.1  The Authority will review the Contractor’s Diversity Eq @ Delivery Plan

when originally submitted by the Contractor in accorda Ie 6 and at least
annually thereafter. The Authority can request full poli e documents at any
time throughout the Contract. O

5 Sustainable Development ;é Q
t

5.1 The Authority will review the Con ’ ,gs‘stalnable Development Policy
Statement and Sustainable Developm $ submitted by the Contractor in

accordance with Schedule 6 and at Ieﬁt nnu ereafter.

5.2  Sustainable Procurement sment Methodology (SPRAM) is a tool
used by the Authority to ide f?@ ate any potential risks to sustainability in
contracts. The process r ach Contract be assessed for its potential
social, economic and e&ﬁ risks, throughout the various stages of its
lifetime. Where rlsks nfify approprlate mitigation action is required to reduce

or eliminate the r| sust |I|ty The Authority may at times require input from
the Contractor er t nsure that this process is given the required levels of
consideration

6 [Annual FBa}}cial Assurance Declaration ConsReq for contracts over
£50,000

6.1 The Q ity will review the Contractor’s financial information when submitted

by the Contrattor in accordance with Appendix C of this Schedule 3.
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[ValSug Appendix A — Contractor’'s Performance Review Table]

The following definitions shall be used to determine the standard rating scale for the
Performance Index rating in the Contractor’s Performance Review Table: -

4  High
Standard

3  Acceptable

Standard
2 Below

Standard
1 Failure

Sometimes exceed and consistently achieves the required
standard

Very few weaknesses

Limited management support needed.

Meets required standard

Few weaknesses

Some management support needed.

Usually meets, but sometimes fails to meet

standard \F
N

Some weaknesses
Considerable management support
Cannot meet required stani ghout

il
management support CQC)

required

excessive

Many weaknesses.

Contractor’s Performance Review Table é OQ

® O
thsiription \OSC ’%\ORemarks
QO
L&
9 O
I\
- &
N @
& &
‘b\ S
TOTAL &‘Q\ \O
Comments QQ
e
e N Sl
Signed for the Date
Contractor
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[ValSug Appendix B — Key Performance Indicators/Contract Performance
Targets]

[TextReq Insert details of Key Performance Indicators & contract performance
targets]
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Appendix C — Annual Financial Assurance Declaration

Where the Contractor has more than one contract with the Department the
information and returns detailed in this section will only be required at an
organisational level not contract level.

11

1.2

1.3

2.1

2.2

Financial information required on an ongoing basis and annual
basis

The Contractor is required to disclose material changes to the organisation
that impact on the ongoing financial viability including details of the revenue
replacement strategy and impact awareness on the organisation’s profitability
and stability where significant contracts are due to enosl.\
The Contractor is required to notify the Authori@ m%tey of proposed
changes to the organisational control or group IQ r¢f, Broposed mergers or

u
acquisitions or proposed changes to the Con&}bt r’s@%ial viability.

The Contractor confirms its complia@ wit@auses 1.1 and 1.2 by

completing and returning the Annu sur, Declaration (Annex 2) to:
CDFINANCE.FVRA@DWP.GSI.G R O
\¥/ \}

Financial Assurance Docu@s o
The Contractor is requi e’c\% pr
é«y- O

requested by The A{
If requested so\&r e ority, where a Parent Company Guarantee has
been provided, C ctor is required to provide the documents detailed

below (2.2: & 22 r the Parent Company, including a translation and
converst rofitX7d Loss, Balance Sheet and key Balance Sheet Notes)
into £GB ne@ary, stating the conversion rate used.

Kthe documents detailed at 2.2.1 - 2.25 if

2.2.1 A@I Accounts — A copy of the final audited financial statements
Q@K ding Balance Sheets and Profit and Loss Accounts with associated
ccounting policies and notes to the accounts within the 10 Months of
the end of the accounting period, as per the deadline imposed by
Companies House, for Contractors registered in the UK. Where
Contractors are not registered with Companies House, they must
forward the information detailed in Annex 1. Where Annual Accounts
are not signed off, we may request a copy of the latest Financial Year
Draft Accounts prior to Annual Accounts being signed off. The draft
accounts should include Balance Sheet and Profit and Loss Account
with associated accounting policies and notes to the Accounts.

2.2.2 Annual Return — A copy of the Annual Return form ARO1 submitted to
Companies House for Contractors registered in the UK. Where
Contractors are not registered with Companies House, they must
forward the information detailed in Annex 1.
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2.2.3

2.2.4

2.2.5

Forecast Accounts - A copy of the latest Forecast Accounts including
Balance Sheet and Profit and Loss Account with associated accounting
policies and notes to the accounts for the year following the accounts
submitted in 1 above.

Current Borrowing — A statement of current borrowing against lending
limits and terms including review and renewal dates (including
overdrafts, loans and mortgages). Disclosure of any material changes
to the borrowing potential of the organisation, bank overdraft facility etc.

Supply Chain Monitoring - A copy of the supply chain monitoring

process, which should include details of the process for monitoring the

financial viability of the supply chain (including timing), together with

any known risks to supply chain stability and material changes to the

supply chain. This should include extracts fro Boargﬁﬂ meetings,

risk registers etc where any of the above item&sﬁ/e b discussed.
<

SN
\\

o Cﬁo
&

P 20
%Q &
> X9
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Annex 1

1 Information from Contractors who are not required to submit form ARO1

to Companies House

1.1 Where Contractors are not required to submit form ARO1 to Companies
House, they must supply a copy of the Annual Accounts as appropriate for the
Country in which they are registered, including Balance Sheets and Profit and Loss
Accounts with associated accounting policies and notes to the accounts within the 10
months of the end of the accounting period, together with the following information:

e Organisation name in full

e Registered Company number (if any)
e Annual Return made up date

e Principal Business Activities — give a brief description of yqur buso\tactlvmes
e Company Type e.g. Public or Private A
e Registered Office Address of the Organisation 0&

e The address where the organisation keeps coqp ny @ords if not at the
Registered Office

e The name and address of the compan here applicable
e For all Company Directors prowde |Is iR ing name, country/state of
residence, nationality, date of bir ss occupation of all the company's
directors Q
<O

1.2  If the company hasﬁ{&\e C%@the annual return must also contain:

L0

e Information about ssu are capital; and

e Details of the‘&@ehq{'@'s

<<\°
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Annex 2
Annual Contractor Financial Assurance Declaration
Contractor'sname....................

Contractor’s address.................

1. We enclose the following documents for DWP —
Document Required Explanation if not supplied
Annual Accounts I
Annual Return Q\" 0

Forecast Accounts

Current Borrowing
¢ &
Supply Chain Monitoring (\g (\
O <P
2. We declare that the informatg@

' upphk@e+to the Authority provides a complete,
true and fair view of the Organ'gstl nsicgq ncial position and performance for the

year ending ........... \\

3. We have declared W @y\proposed changes to the control or structure of
the Organisation, p d gers or acquisitions, or any changes to the
Organisation’s Fingnchal Vi . We have disclosed any material changes to
borrowing poter@v r@ft facility. We have disclosed to DWP our supply chain
monitoring pro‘g an ghymaterial changes to our supply chain.

O
Slgned\Q6

Name. ...
Position in Organisation.................c..........

Onbehalf of....coovoeii e,
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SCHEDULE 4 — Prices and Rates

1 General

1.1  For the delivery of the Goods, the Contractor shall be paid the Contract Price
calculated using the prices and rates entered in this Schedule 4.

[TextReq Include appropriate information in this Schedule]
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SCHEDULE 5 — Commercially Sensitive Information

1 The Authority acknowledges that the Contractor has requested that the
following information be treated as Commercially Sensitive Information;

[TextReq Insert information supplied by the Contractor within their proposal]

Explanation of harm which
may result from disclosure
and time period applicable
to any sensitivity

Condition  or
Section paragraph
number

Page

Document Number

X Q£
2 The Authority will consult with the Contractor on regu@st for information,
identified as Commercially Sensitive, under the& A.

3 The Authority reserves the right to disq&e Cgommercially Sensitive

Information held within this Contract in respo 0a est under the FOIA as set
out at Clause E4 of this Contract. (\
o | \OQ. O .
4 The Authority will automatic pub all information provided by the
Contractor not identified in this S ule constituting Commercially Sensitive
Information. . N\
P <O
the@ht to determine whether any information

5 The Authority resgQ@y
provided in this Schedulq,%es g{@titute Commercially Sensitive Information prior to
blication.
publication (O\Q) (0'
,QQ\ xO

S
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[TextOpt SCHEDULE 6 — Sustainable Development requirements
InfoNote For use only where the contract is longer than 6 months

This schedule sets out the Sustainable Development Requirements which are
applicable to the delivery of the Contract.

1. General
1.1 The Contractor acknowledges that the Authority must at all times be seen to
be actively promoting Sustainable Development.

1.2 In delivering the Contract, the Contractor shall and shall procure that its Sub-
contractors assist and cooperate with the Authority, by fully complying with the
requirements of this Schedule 6

2. Compliance
2.1 The Contractor shall produce a Sustainable Develo, ment&ysmement
and Sustainable Development Plan in accordance with par h nd 2.3 of this
Schedule 6, within six (6) months of the Comme nt te and annually
thereafter. The Sustainable Development Policy te @ and Sustainable
Development Plan must be specific to the Contrag) d ir{ckhde all Sub-contractors
involved in delivery of the Contract. The Coqtractoraqust obtain the required
information from Sub-contractors and then col nd &it as stated above.

2.2 In delivering the Contract, thx@%tr QshaII prepare a Sustainable
Development Policy Statement givin ea ganisation involved in delivery of
the contract:

a) full assurance of, s% dj @I by a registered waste collector in
accordance with n@ rnment regulations; and

b) full assuran he* rvation of Waste Electrical and Electronic
Equipment ‘&EE}\@U ations.

2.3 In delivering. t C ct, the Contractor shall prepare a Sustainable
Development P|ax ic%’@ a minimum, detail how each organisation involved in
delivery of the/gontract yilk

inimi %Ste produced and promote recycling:

a) m

b) Minifis& energy consumption:

C) m@se use of transport and promote use of public transport where
Qf( sport is unavoidable;

Also required Yor each organisation are:

d) baseline assessment of current position in terms of waste minimisation,
recycling and energy consumption (energy consumption only required if
current energy usage is available to organisations)

e) annual estimates of the progress of Sustainable Development actions;

f) details of how Staff awareness of Sustainability will be increased in line
with the Sustainable Development Plan.
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[TextOpt SCHEDULE 7 — Diversity and Equality requirements
InfoNote For use only where the contract is longer than 6 months

1.
11

1.2

2.2

2.3

2.4

2.5

General

The Contractor acknowledges that the Authority has a ‘duty to promote’
equality and must at all times be seen to be actively promoting equality of
opportunity for, and good relations between, all persons from the protected
characteristic groups covered by the Equality Act: age; disability; gender
reassignment; marriage and civil partnership; pregnancy and maternity; race;
religion or belief; sex; and sexual orientation. The Contractor must ensure that
each of its Sub-contractors involved in delivery of the contract are aware of,
and acknowledge, that the Authority has a ‘duty to promote’ equality.

In delivering the Services, the Contractor shall, and shall procure that its Sub-
contractors, assist and cooperate with the Authority in s;§hg Equality
duties by fully complying with the requirements of th' he

Compliance Q
The Contractor acknowledges the prowsmn@he ty legislation set out
in clause D2 (Discrimination).

@
The Contractor shall produce a %@Nty Equality Delivery Plan in
accordance with paragraph 2.5 (a\d ub pdrraphs) and paragraph 2.6 (and
sub paragraphs) of this Schetiule within six (6) Months of the
Commencement Date, and &.Aall reafter. The Diversity and Equality
Delivery Plan must be sp to& ontract and include details for all Sub-
contractors involved mg{' ry Contract.

paragraph 3 (gn raphs) of this Schedule 7, within six (6) Months of

The Contractor Workforce monitoring data in accordance with
the Commen% ent D@gnd annually thereafter.

The A \ﬁ!\y wi sc‘on3|der and agree the submissions made by the Contractor
when ¢ plygéuth paragraph 2 (and sub paragraphs of paragraph 2) and
paragraph d sub paragraphs of paragraph 3) of this Schedule 7. Any
issues y@ raised with the Contractor by the Contract Manager acting on
beha e Authority. If an issue relates to a Sub-contractor, the Contractor
must ise and resolve the issue with the Sub-contractor. Once submissions
are agreed by the Authority the Contractor will formally review, revise and
resubmit all information required in paragraph 2.2 and paragraph 2.3 on an
annual basis. Diversity and Equality aspects will also be discussed jointly by
the Authority and the Contractor as an ongoing item at the Contract review

meetings.

In delivering the Services, the Contractor shall prepare the Diversity and

Equality Delivery Plan which as a minimum includes:

a) an overview of Contractor and any Sub-contractor’s policy/policies and
procedures for preventing unlawful discrimination and promoting
equality of opportunity in respect of:

) Age;
i) Disability;
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2.6

i) Gender reassignment;
Iv) Marriage and civil partnership;
V) Pregnancy and maternity;
Vi) Race;
vii)  Religion or Belief;
viii)  Sex; and
iX) Sexual orientation.
b) An overview of Contractor and any Sub-contractor’s policy/policies and
procedures covering:
) Harassment
1)) Bullying
i) Victimisation
iv) Recruitment procedures
V) Staff training and development
Full policy documents must be made available to theg Authority on

request;
C) Details of the way in which the above pollc@e ici d procedures
are, or will be (and by when), communlcat
reI tralnlng has been,

or will be delivered (and by when), to

e) Details of what structure is already@ ~0r Will be in place (and by
when) and what resources are @ will (and by when), directed
towards diversity and equal@lthlr({he Contractor and any Sub-

d) Details of what general diversity and qu

contractor’s organisation; w

f) Details of any diversity, \y cases and tribunals (including
volumes and outcomeg rel to the Contractor and any Sub-
contractors. .

\
© O
In delivering the S \@ thE%mtractor shall provide evidence, as required
below, within the guality Delivery Plan as detailed at paragraph

Sit
2.2 of this SchK X\
Q& C@ctor is delivering Services to customers on behalf of the
K{v rit ervices to the Authority’s staff, the Contractor must
ro @ten evidence that:
Equality Analysis has been carried out in conjunction with
Q the Authority prior to the Services being delivered and will
Q\ be carried out in the event of any changes to the
Services, in accordance with equality legislation;

i) reasonable adjustments are made, as required by equality
legislation to make those Services accessible to disabled
people and that in the case of Information Technology
services, those services are in accordance with the
Authority’s standards;

iii) all Staff have had appropriate training so that they
understand the duties required by equality legislation, and
where Services are being delivered on behalf of the
Authority, the Contractor shall provide evidence that Staff

understand the duties not to discriminate and to promote
equality, in accordance with equality legislation.
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2.7

3.2

The Authority may request further information and assurance relating to
Diversity & Equality at any point during the duration of the Contract.

Monitoring and Reporting

The Contractor shall provide workforce monitoring data as detailed in
paragraph 3.2 of this Schedule 8. A template for data collected in paragraphs
3.2, 3.3 and 3.4 can be found in the supporting document, Diversity and
Equality Requirements — Guidance for Contractors, or can be provided by the
Authority on request. Completed templates for the Contractor and each Sub-
contractor will be submitted by the Contractor with the Diversity and Equality
Delivery Plan within six (6) Months of the Commencement Date and annually
thereafter. Contractors are required to provide workforce monitoring data for
the workforce involved in delivery of the Contract. Data relating to the wider
Contractor workforce and wider Sub-contractors workforce would however be
well received by the Authority. Contractors and any Sub-cgntractors are
required to submit percentage figures only in responge to p@%ﬂphs 3.2(a),

3.2(b) and 3.2(c). (’\\
| < . |

The Contractor and Sub-contractors will ea%(&owd@eparate information
detailing: O
a) the proportion of employees who ar( Q

i) female; and/or S O

i) disabled Q

iii) those who er@Qot,t\' te gender and/or disability

b) the proportion of Staﬁ(@in t&@of ethnicity are:
whie 2 O
)] h/W cottish/Northern Irish/British Irish;
ii) Iri8h Traveller;

sy
ii) @Angﬁ’white background
} \ /Mui Ethnic Groups
X)) dﬂﬁ&@ and black Caribbean:

,QQ\) \ ite and black African;

vi

@ Any other mixed/multiple ethnic background
Asian or Asian British

white and Asian;
Q‘\Q viii) Indian;

iX) Pakistani;
X) Bangladeshi;
Xi) Chinese;

Xii) Any other Asian background

Black/African/Caribbean or Black British

Xiii) African;

Xiv) Caribbean;

XV) Any other Black/African/Caribbean background

Other ethnic group

XVi) Arab;

xvii)  Any other ethnic group

Prefer not to state

xviii)  Prefer not to state ethnicity
For the avoidance of doubt, the eighteen (18) percentage figures submitted
under categories i) to xviii) of this paragraph 3.2(b) (in each template in
respect of the Contractor's employees and each Sub-contractors employees)
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3.3

3.4

3.5

should total one hundred percent (100%). These ethnicity categories are those
used by the Office of National Statistics based on the 2011 UK Census.

C) The Contractor will provide details of the proportion of its Sub-
contractors that are:

i) small to medium sized enterprises (meaning enterprises
with less than two hundred and fifty (250) employees and
which have an annual turnover not exceeding fifty (50)
million euro, and/or an annual balance sheet total not
exceeding forty-three (43) million euro);

i) ethnic minority enterprises (in each case meaning an
enterprise fifty one percent (51%) or more of which is
owned by members of one (1) or more ethnic minority
groups, or, if there are few owners, where at least fifty
percent (50%) of the owners are members of one (1) or
more ethnic minority groups). For thrs se ethnic
minority groups means ethnic han White as
referred to at paragraph 3. 2( hrs htedule 8: and

i) black ethnic minority ente ach case meaning
an enterprise fifty one nt ( 0) or more of which is
owned by members , African, Caribbean or
Black British ethn @roup |f there are few owners,
where at least t (50%) of the owners are
members of Ia can Caribbean or Black British
ethnic gro ) Fo s purpose, the Black, African,
Caribbe |t|sh ethnic group has the meaning
refery S% at & ories xiii) to xv) in paragraph 3.2(b) of

edu
For the avoi é’of d , any given Sub-contractor may fall into one
I

(1), two (2) f@ categorles i) to iii) listed in paragraph 3.2(c) of
this Scl\ d%ending on its composition.

The Cor@r any Sub-contractors will compare their figures, in all
catego aragraphs 3.2(a) & 3.2(b) of this Schedule 8, and provide
(where p ssr@;ompansons against any official national/regional statistics
that are pupljcly available. (In the Diversity & Equality guidance for contractor’s
documer&re are links to a number of data collection sources but it must be
stres is is not a full exhaustive list and other sources will be available).
The Department acknowledges that there are regional variations in terms of
population demographics and some data categories and coverage may not be
complete or fully align, however, it should enable high level analysis and
identification of trends.

The Contractor and any Sub-contractors will provide evidence of activities
undertaken, or planned, in order to try and improve their current position in the
categories detailed in paragraphs 3.2(a) & 3.2(b) of this Schedule 7.

The Contractor shall, and shall procure that its Sub-contractors will ensure at

all times that they comply with the requirements of the DPA in the collection
and reporting of the information to the Authority.
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[TextOpt Schedule 8 Parent Company Guarantee
[InfoNote To be inserted when instructed by CD Finance Team]

DATED

PARENT COMPANY GUARANTE& Ao

%)
N\
S
é o°
b\@g
NN
P s\oK
Q
THE SECREI& Q\ TATE FOR WORK AND PENSIONS
\® o
&\Q Q and

&

[INSERT NAME OF PARENT COMPANY]
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THIS DEED is dated [DATE]
PARTIES

(1) THE SECRETARY OF STATE FOR WORK AND PENSIONS whose address
is Caxton House, Tothill Street, Greater London, SW1H 9NA (“the Authority”); and

(2) [INSERT NAME OF PARENT COMPANY] incorporated and registered in
England and Wales with company number [NUMBER] whose registered office is at
[REGISTERED OFFICE ADDRESS] (“the Guarantor”).

BACKGROUND

(1) By an agreement dated on or about the date of this guarantee (“the
Contract”, which term includes all amendments to, variations of, gﬁmlements to
such agreement, from time to time in force), the Authoriga\as,a d to engage
[INSERT NAME] (“the Contractor”) to deliver [INSERT@ AILﬁk ¢

(2) It is a condition of the Contract [being awa@ to(the Contractor] that the
Contractor procures the execution and delivery tq t Al@orlty of a parent company
guarantee substantially in the form of this gua@ee. @)

(3) The Guarantor has agreed to gu@%e tQ&e performance of the Contract
by the Contractor. O (5\

(4) Itis the intention of the pa{ggghsa\gq document be executed as a deed.

N
AGREED TERMS %Q O

N
1. Interpretation Qf(b \Q
c

1.1 Unless the ext uires otherwise, the definitions and rules of

interpretation in@nq@shan apply in this guarantee.

1.2 A refer&e in& deed to this guarantee shall be construed as a reference to
this deed of guara&e .

2. Obli ?&s Of The Guarantor
2.1 In consideration of the Authority entering into the Contract with the Contractor,
the Guarantor agrees:

2.1.1 as primary obligor, to guarantee to the Authority the due and punctual
performance by the Contractor of each and all of the obligations, representations,
warranties, duties and undertakings of the Contractor under and pursuant to the
Contract when and if such obligations, representations, warranties, duties and
undertakings shall become due and performable according to the terms of the
Contract;

2.1.2 in addition to its obligations set out in Clause 2.1.1, to indemnify the Authority
against all losses which may be awarded against the Authority or which the Authority
may otherwise incur arising out of, under or otherwise in connection with the Contract
whether arising under statute, contract or at common law including without limitation
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by reason of any breach by the Contractor of its obligations, representations,
warranties, duties and undertakings under and/or pursuant to the Contract save that,
subject to the other provisions of this guarantee (including without limitation Clause
2.1.3), this shall not be construed as imposing greater obligations or liabilities on the
Guarantor than are imposed on the Contractor under the Contract; and

2.1.3 to indemnify the Authority against all losses whether arising under statute,
contract or at common law which may be awarded against the Authority or which the
Authority may otherwise incur if any obligation guaranteed by the Guarantor is or
becomes totally or partially unenforceable, invalid or illegal as if the obligation
guaranteed had not become unenforceable, invalid or illegal provided that the
Guarantor's liability shall be no greater than the Contractor's liability would have
been if the obligation guaranteed had not become unenforceable, invalid or illegal.

3. Liability

3.1 The Guarantor agrees that it shall not in any way ke reIe om liability
under this guarantee by any act, omission, matter or other (|n absence
of this provision) the Guarantor would or might be rele Ie or in part from

liability under this guarantee including, without Ilmlta her or not known to
the Guarantor:

3.1.1 any arrangement made between the C ctor é\the Authority;

3.1.2 any alteration in the obligations éi\ake ®)*the Contractor whether by way
of any addendum or variation referred Cl 4 or otherwise;

3.1.3 any waiver or forbearan Qtrg uthority whether as to payment, time,
performance or otherwise;

>

3.1.4 the taking, variati \r I\or release of, the enforcement or neglect to
perfect or enforce a& %&rantee remedy or security from or against the
Contractor or any o% pers

3.1.5 any u \Fo\ce T&y illegality or invalidity of any of the provisions of the
Contract or any of Contractor's obligations under the Contract, so that this
guarantee shall bbc strued as if there were no such unenforceability, illegality or

invalidity; . Q
A\

3.1.6 any |<$ml limitation, disability, incapacity or other circumstances relating to the
Contractor, or any other person; or

3.1.7 the dissolution, amalgamation, reconstruction, reorganisation, change in
status, function, control or ownership, insolvency, liquidation or the appointment of an
administrator or receiver of the Contractor or any other person.

4. Addendum Or Variation

4.1  The Guarantor by this guarantee authorises the Contractor and the Authority
to make any addendum or variation to the Contract, the due and punctual
performance of which addendum and variation shall be likewise guaranteed by the
Guarantor in accordance with the terms of this guarantee.
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5. Guarantee

5.1 This guarantee shall be a primary obligation of the Guarantor and accordingly
the Authority shall not be obliged before enforcing this guarantee to take any action
in any court or arbitral proceedings against the Contractor, to make any claim against
or any demand of the Contractor, to enforce any other security held by it in respect of
the obligations of the Contractor under the Contract or to exercise, levy or enforce
any distress, diligence or other process of execution against the Contractor. In the
event that the Authority brings proceedings against the Contractor, the Guarantor
shall be bound by any findings of fact, interim or final award or judgment made by an
arbitrator or the court in such proceedings.

5.2  This guarantee is a continuing guarantee and accordingly shall remain in full
force and effect (notwithstanding any intermediate satisfaction by the Contractor, the
Guarantor or any other person) until all obligations, warranties, duties and
undertakings now or hereafter to be carried out or performed by the ngtb‘actor under

the Contract have been satisfied or performed in full and i ot rev e and is in
addition to and not in substitution for and shall not m y other right,
remedy, guarantee or security which the Authority m@ tlme hold for the
performance of such obligations and may be enforceg{ out havmg recourse to
any such security.

K

6. Outstanding Payments ?Q

6.1  Until all amounts which may be or b p?@ le under the Contract or this

guarantee have been irrevocably pald , t rantor shall not as a result of

this guarantee or any payment or p anc der this guarantee be subrogated

to any right or security of the Aut@/ {Q@m or prove in competition with the
any o

Authority against the Contractot person or demand or accept repayment

of any monies or claim any righ\of c utlon set-off or indemnity and any sums
received by the Guarantor @ am of any set-off exercised by the Guarantor in
breach of this provision ed by the Guarantor in trust for and shall be

promptly paid to the A\ |ty

6.2 The Gua%@sh@%e t hold any security from the Contractor in respect of this
guarantee an su curity which is held in breach of this provision shall be
held by the Guarant rust for and shall promptly be transferred to the Authority.

until aIL Qnts which may be or become payable under the Contract or this
guarantee een irrevocably paid in full, if (notwithstanding the provisions of
Clause 6.1 a Clause 6.2) the Guarantor has any rights of subrogation against the
Contractor or any rights to prove in a liquidation of the Contractor, the Guarantor
agrees to exercise such rights in accordance with the directions of the Authority.

7. Change Of Control

7.1  The Guarantor shall not be discharged of its obligations under this Guarantee
in the event there is a change of control of the Contractor within the meaning of
section 416 of the Income and Corporation Taxes Act 1988, save unless the
Authority gives its prior written consent to an assignment of the guarantee by the
Guarantor to another entity of comparable financial standing.

8. Payment And Expenses
8.1 Each payment to be made by the Guarantor under this guarantee shall be
made in pounds sterling, free and clear of all deductions or withholdings of any kind,

70
Model Terms & Conditions for DWP Goods Contracts - September 2013



except for those required by law, and if any deduction or withholding must be made
by law, the Guarantor shall pay that additional amount which is necessary to ensure
that the Authority receives a net amount equal to the full amount which it would have
received if the payment had been made without the deduction or withholding.

8.2 The Guarantor shall pay interest on any amount due under this guarantee
from the day after the date on which payment was due up to and including the date of
payment in full (whether before or after judgment) in accordance with the Late
Payment of Commercial Debts (Interest) Act 1998.

8.3 The Guarantor shall reimburse the Authority for all legal and other costs
(including VAT) incurred by the Authority in connection with the enforcement of this
guarantee.

9. Settlement

9.1 Any settlement or discharge between the Authority a d the C ﬁJ[motor and/or
the Guarantor shall be conditional upon no settlement with ayment to the
Authority by the Contractor or the Guarantor or any o §er5& being avoided or
set aside or ordered to be refunded or reduced f any provision or
enactment relating to bankruptcy, insolvency or qu@g(on e time being in force
and accordingly (but without limiting the Aut er rights hereunder) the
Authority shall be entitled to recover from t ar as if such settlement or
discharge had not occurred, the value w &uhonty has placed upon such

settlement or security or the amount of Q& ent
10. Warranties O

10.1 The Guarantor warrants a nf| the Authority that:

10.1.1it is duly mcorporatg&@ﬁh i ‘\Iablhty and validly existing under the laws of
England;

10.1.2it has full Wgr) un |ts memorandum and articles of association or
equivalent cons{g@ral c@uments in the jurisdiction in which it is established to
enter into this nte \

10.1.3it has full vﬁto perform the obligations expressed to be assumed by it or
contemplated b\ guarantee;

10.1.4it has%en duly authorised to enter into this guarantee;

10.1.5it has taken all necessary corporate action to authorise the execution, delivery
and performance of this guarantee;

10.1.6 this guarantee when executed and delivered will constitute a legally binding
obligation on it enforceable in accordance with its terms;

10.1.7 all necessary consents and authorisations for the giving and implementation of
this guarantee have been obtained; and

10.1.8 it has not received any notice, nor to the best of its knowledge is there pending
or threatened any notice of any violation of any applicable laws, ordinances,
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regulations, rules, decrees, awards, permits or orders which may affect its ability to
perform under this guarantee.

10.2 The Guarantor warrants and undertakes to the Authority that it will take all
necessary action directly or indirectly to perform the obligations expressed to be
assumed by it or contemplated by this guarantee and to implement the provisions of
this guarantee.

10.3 The Guarantor warrants and confirms to the Authority that it has not entered
into this guarantee in reliance upon, nor has it been induced to enter into this
guarantee by any representation, warranty or undertaking made by or on behalf of
the Authority (whether express or implied and whether pursuant to statute or
otherwise) which is not set out in this guarantee.

11. Assignment
11.1 The Authority shall be entitled by notice in writing to the G;Shmr to assign
the benefit of this guarantee at any time to any person v,@@ut t onsent of the
Guarantor being required and any such aSS|gnment sh se the Guarantor
from liability under this guarantee.

12.  Notices <

12.1 Any notice to or demand on the Guar to b&ved under this guarantee
may be by letter (sent by hand, post, re$ t or by the recorded delivery
service) or by facsimile transmission o tron a|I (confirmed in either case by
letter) to the Guarantor at its addres ear;%, n this guarantee or at such other
address as it may have notified to t)’(ﬁth(@s accordance with this Clause 12.

12.2 Provided the relevant cb?mur%@lon is not returned as undelivered, the
notice or communlcatlon?g ed d to have been given 2 (two) working days
after the day on which th er wgs, posted, or 4 hours, in the case of electronic mail
or facsimile transmls%‘a @er where the other Party acknowledges receipt of

such letters, facsimi nsm n or item of electronic mail.

Walive

13 1 No delgyx) ion of the Authority in exercising any right, power or privilege
under this guaranpee Shall impair or be construed as a waiver of such right, power or
privilege nor ny single or partial exercise of any such right, power or privilege
preclude an er exercise of such right, power or privilege or the exercise of any
other right, power or privilege. The rights and remedies of the Authority provided for
in this guarantee are cumulative and not exclusive of any rights or remedies provided
by law.

13.2 A waiver given or consent granted by the Authority under this guarantee will
be effective only if given in writing and then only in the instance and for the purpose
for which it is given.

13.3 A waiver by the Authority shall not constitute a continuing waiver and shall not
prevent the Authority from subsequently enforcing any of the provisions of this
guarantee.
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14.  Severability

14.1 The invalidity, illegality or unenforceability in whole or in part of any of the
provisions of this guarantee shall not affect the validity, legality and enforceability of
the remaining part or provisions of this guarantee.

15. Contracts (Rights Of Third Parties) Act 1999

15.1 It is agreed for the purposes of the Contracts (Rights of Third Parties) Act
1999 that this guarantee is not intended to, and does not, give to any person who is
not a party to this guarantee any rights to enforce any provisions contained in this
guarantee except for any person to whom the benefit of this guarantee is assigned or
transferred in accordance with Clause 11.

16. Governing Law

16.1 This guarantee and any disputes or claims arising out of or in connection with
it, its subject matter or formation (including non-contractual disputesgor claims) is
governed by and shall be construed in accordance with EngILs\rl Iaw.o

16.2 The Guarantor submits to the exclusive jurisdicti({@ﬁhe{kmish courts for all

purposes relating to this guarantee and any dispute Q cIai@arising out of, or in

connection with, its subject matter or formation (inc@g nQr¥contractual disputes or

claims) [and the Guarantor irrevocably appoint&[ SE& AME] as its agent for
O

service of process. g
Q * Q
QO O
agr
the

i@&nt between the parties relating to

17. Entire Agreement
17.1 This guarantee contains the w k’
the transactions contemplated by&s
agreements between the parties @a n‘g\&

AS
17.2 Each party acknow c@gs tha@entering into this guarantee it has not relied
on any representation, w, ty ateral contract or other assurance (except those
set out in this guaran\ cuments referred to in it) made by or on behalf of

any other party befar of this guarantee. Each party waives all rights and
remedies whichg@g%br
of any such re& nt

ntee and supersedes all previous
subject matter of this deed.

e d
eNthe d

'@:Iause 17.2, might otherwise be available to it in respect
%) »Warranty, collateral contract or other assurance.

17.3 Nothing in 81 e 17.2 limits or excludes any liability for fraud.

This deed hQ&n entered into on the date stated at the beginning of it.

Executed as a deed by:
[NAME OF GUARANTOR] acting by [NAME OF FIRST DIRECTORY], a Director

and

[NAME OF SECOND DIRECTOR OR SECRETARY], [a Director OR its Secretary]
[SIGNATURE OF FIRST DIRECTOR]

Director

Date of Signature................cooceieenee.
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[SIGNATURE OF SECOND DIRECTOR OR SECRETARY]
[Director OR Secretary]
Date of Signature..................ccoeevene.

Executed as a deed by
The Department for Work and Pensions

Signed by
Name
[NAME OF SENIOR RESPONSIBLE OFFICER]

Pos|t|on|n0rgan|sat|on{SQ)QOA‘
> O
For and on behalf of é OQ
The Secretary of State for Work arf\ nsi@s (“the Authority”)
In the presence of Ot O
......................................... NN
Name O (b'
................................. o S
Date \\% 5\0
........................... @ N ]
> <@
"0\@ Sb
QT X0
A R
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[TextOpt SCHEDULE 9 — Apprenticeships and Skills Requirements
InfoNote For use only where the contract is longer than 6 months]

[ConsReq]This Schedule sets out the Apprenticeships and Skills Requirements
which are applicable to the provision of the Contract.

1. General

1.1 Government is committed to addressing skills issues and promoting training
opportunities through procurement, to maximise the potential for improvements
provided by its considerable spend.

1.2  Supporting apprenticeships, skills and the fight against youth unemployment
will support and drive economic growth.

1.3 The Contractor acknowledges that the Authority |$eq \Do support the
above apprenticeships and skills aims and targets. i

1.4  In delivering the Contract, the Contractor shw @Q)rocure that its Sub-
contractors assist and cooperate with the Atho complying with the

requirements of this Schedule 9. g
2. Compliance 0(\ . ()Q
2.1 The Contractor shall and shg\)! roc hat its Sub-contractors take all

reasonable steps to employ appre port to the Authority the numbers of
apprentices employed and wuj% fining provided, during delivery of the

Contract.

2.2  The Contractor s \nd II procure that its Sub-contractors shall take all
reasonable steps t ure t 5% of their employees are on a formal
apprenticeship prog% can include administration and support staff.

to employees inform about the Government’s Apprenticeship Programme and

23 The Cm(ﬁ or and shall procure that its Sub-contractors make available
in §n
wider skills oppor@

24 The ? actor shall and shall procure that its Sub-contractors provide any
appropriate further skills training opportunities for employees involved in delivery of
the Contract.

2.5 The Contractor will produce an Apprenticeships and Skills Report in
accordance with paragraph 3 (and sub-paragraphs) of this Schedule 9.

3. Monitoring and reporting

3.1 The Contractor shall provide an Apprenticeships and Skills Report within six
(6) months of the Commencement Date and [ValSug annually] thereafter. The
Apprenticeships and Skills Report must be specific to the Contract and include
details for all Sub-contractors involved in delivery of the Contract. The Contractor
must obtain the required information from Sub-contractors and collate and submit an
Apprenticeships and Skills Report that relates specifically to the Contract.
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The Apprenticeships and Skills Report will include:

a)

b)

c)

d)

the number of Staff during the reporting period involved in delivery of
the Contract, including administration and support staff;

the number of existing apprentices involved in the delivery of the
Contract;

the number of new starts on apprenticeships initiated as a result of
delivery of the Contract;

if applicable, a robust explanation as to why it is not possible to meet
the 5% target. (It may be that use of apprentices is not possible or
appropriate in delivery of the Contract);

action being taken to improve the take up of appren\tSEhips. These
could include issuing leaflets on apprentic@&ﬁs toNgligible existing
staff, advertising apprenticeship vacancie h [*Jobcentre Plus,
schools and colleges, offering apprenticge€ps ir@ministration/support
roles or seeking advice from the Nati pp@lceship Service; and

other training/skills developmen;%ﬁmg u@taken by staff involved in

delivery of the Contract includj (\
- ence gk
)] Work experience &1 mefg)br 14 to 16 year olds

i) Work expen@&v{g@ placements for other ages

iii) Stude@dwib@ap year placements
<

V) C{&t%p{s‘oements
V) \é\“bocgt\'@al training

® @c skills training

viLben site training provision/facilities.

N
3.2 The &tractor shall, and shall procure that its Sub-contractors will ensure at
all times that they comply with the requirements of the DPA in the collection and
reporting of the information to the Authority.
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