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1. INTRODUCTION

CPD Supplies and Services Division (SSD) have awarded a contract for Off Site Storage for Lot 1, Lot 2 and Lot 3 to Oasis Group NI Ltd.  

Annex A lists the participating bodies which may utilise this contract.

NOTE this contract was not advertised in the Official Journal of the European Union and therefore Clients should manage their funding appropriately to ensure EU funds are not used to pay for any services in relation to this contract.

Oasis Group NI Ltd shall provide services for the following Departments:- 

	LOT 1 Departments

	Department for the Economy

	Department of Agriculture, Environment & Rural Affairs

	Department for Infrastructure

	The Executive Office

	Department of Health

	Belfast Metropolitan College 

	NI Water

	Translink





	LOT 2 Departments/CoPE


	Department for Communities

	Department of Education

	Education Authority




	LOT 3 Departments


	Department of Finance



The Supplier shall provide safe and secure, off-site storage and records management services, including electronic inventory management, for the intake, retrieval, full digital scanning and archiving services and destruction of records as required.

2.	SUPPLIER CONTACT DETAILS

OASIS Group NI Ltd

	Point of Contact
	e-mail address
	Telephone No.

	
Key Account Manager
	Paulina Szajewska
pszajewska@oasisgroup.com
	07394560359

	
Account Manager
	David Osborne
dosborne@oasisgroup.com
	






	
3.	CONTRACT PERIOD

Lot 1 – The contract period is from 1 February 2026 to 31 January 2032 with the option to extend for 2 periods of up to 24 months each.

Lot 2 – The contract period is from 1 April 2026 to 31 March 2032 with the option to extend for 2 periods of up to 24 months each.

Lot 3 – The contract period is from 1 November 2026 to 31 October 2032 with the option to extend for 2 periods of up to 24 months each.



4.	VARIATIONS TO CONTRACT 

ADDING/REDUCING/REMOVING SERVICES FOR NEW OR EXISTING LOCATION

When adding, changing or removing a service to a building the Client must complete a variation to the contract which must be agreed in advance between the Department and the Supplier.
Variation Form included at Annex B 

Costs for additional buildings / services will be as per the rate card. If there is any doubt about cost this can be clarified with the CPD Contract Manager

Over the lifetime of the contract any additional buildings or services can be added / reduced / removed.  The Supplier requires three months’ notice for changes to service delivery.
Once a contract variation has been agreed and signed off by both parties (Department and Supplier) please forward a copy to CPD - Collaboration.CPD@finance-ni.gov.uk - for information purposes.


5. CONTRACT MANAGEMENT ARRANGEMENTS

It is essential to the delivery of this Contract that the Supplier has a robust management structure in place to ensure that all performance and day to day contractual matters can be resolved as early as possible so that services to this Contract are not disrupted.

Performance monitoring is key to ensure that value for money is achieved. Poor performance and defaults will be managed in relation to the specific business area.
The Supplier will nominate a Key Account Manager, who will provide regular contact with the Buyer’s Information Managers or their Representatives. The Supplier shall liaise with and have a daily point of contact for the Business Area’s Representative for operational queries.

[bookmark: _Hlk210819243]The Supplier shall, in liaison with the Client’s Information Manager, incorporate into the running of the Contract, measurements which indicate levels of performance. Core Key Performance Indicators (KPIs) have already been identified to support the delivery of the Offsite Storage contract. KPIs are detailed separately in Schedule 10. 

Each buyer will appoint a Contract Manager within their business area to oversee the day to day management of the contract. These representatives will be first point of contact for all contractual issues and will meet with the Supplier on a regular basis. The Supplier must ensure that suitable representatives attend all contract review meetings as and when required. 

Contract Management and Performance Monitoring will be taken forward in three tiers: -
· Operational management on an ongoing basis between the Buyer’s Business Area Representative and the Supplier.
· Quarterly monitoring review meeting (or earlier by request of the Buyer) between the Buyer’s Information Manager and the Supplier; and
· Annual Contract review between the CPD Contract Manager and the Supplier.


Please see Mid-Tier Schedule 13 (Contract Management) Annex B for further information relating to contract management.
Key Performance Indicators (KPIs), measurement and scoring is detailed in Schedule 10 (Performance Levels).

A Contract Monitoring form (CM01) form will be completed on a quarterly basis to capture the Supplier’s performance on the KPIs across all services being provided based on performance data collated from Stakeholders. The Buyer(s)/CPD may adjust the frequency of these review periods during the life of the Contract depending on the supplier’s performance across the Contract. The Supplier’s performance including any poor performance or areas for improvement will be captured and recorded by the Buyer authorised representative or the CPD Contract Manager. This information will be collated to inform the CM01 form and scored accordingly.



6.	ACCOUNT NI PROCESSES AND CONTACTS

Invoicing
E-invoicing will be the method of payment used for this contract. 
To meet the requirements of einvoicing the supplier will be instructed to adopt a full No PO-No Pay policy meaning they will;
· not supply goods to departments without advance receipt of an Account NI purchase order number; 
· only issue invoices (in pdf format) directly to the Account NI e-invoicing inbox (einvoicing@accountni.gov.uk); and 
· only issue invoices with a valid Account NI 10 digit purchase order number beginning with 6.

Account NI will reject any invoices received without an Account NI purchase order number, and/or received by any method other than pdf, directly back to the supplier. Similarly, any invoices received directly or indirectly into the department should be returned to the supplier requesting that the invoice is resubmitted to Account NI.

Ordering
All Purchase Orders must be raised by Premises Officers / Client representative and forwarded to the Supplier to allow them to quote the PO on incoming invoices for the service requested. All Purchase Orders should be linked to the AccountNI reference number (CPA number) detailed at the start of this document. 

All available products and services are available to order from the Account NI iProcurement system as catalogue items. 
Account NI Contacts
Any queries must be directed to the Account NI Service desk are: 0845 671 3133

Alternatively you can make contact with your AccountNI Business Relationship Manager (BRM). 
Contact Account NI
The BRM will:
· act as the formal customer contact for the Department/supplier
· deal with escalated issues
· facilitate the resolution of problems identified by either the Department or the supplier

7.	INVOICING ARRANGEMENTS FOR NON ACCOUNT NI USERS
The Supplier will liaise with the individual Non AccountNI Clients to develop
invoicing arrangements.


The Account NI contract numbers are detailed at the start of this document.



9.	RATE CARDS

Pricing for services are detailed within the rate card. To access the rate card a non-discourse agreement (NDA) must be completed. The non-disclosure agreement can be downloaded from CPD’s website https://www.finance-ni.gov.uk/articles/supplies-and-services-collaborative-arrangements and is attached at Annex B of this document.

The rate card is classified as Official – Sensitive –Commercial and must be handled in accordance with this classification and must not be forwarded to a third party.  

The Buyer is required to check invoices received against the rate card to ensure that the charged amounts are correct. Should there be any discrepancies noted please refer these in the first instance to the Supplier and your Departmental/CoPE representative for resolution. 

If the issue remains unresolved the Departmental / CoPE representative shall contact CPD who will offer advice on how the matter may be progressed.





This contract is managed by:

Collaboration Facilities Management Team 
Construction & Procurement Delivery
Supplies and Services Division
303 Airport Road West
BELFAST
BT3 9ED
Email: collaboration.CPD@finance-ni.gov.uk	




































ANNEX A

List of Participating Bodies 

The participating bodies listed within this contract are:

	Lot 1 - Government Departments, Arms Length Bodies (ALBs) and Non Departmental Public Bodies (NDPBs)

	

	The Executive Office

	Department of Agriculture, Environment & Rural Affairs

	Department of Health

	Department for the Economy

	Department for Infrastructure

	Belfast Metropolitan College

	Northern Ireland Water

	Translink




	Lot 2 - Government Departments, Arms Length Bodies (ALBs) and Non Departmental Public Bodies (NDPBs)

	

	Department for Communities

	Department of Education

	Education Authority 




	Lot 3 - Government Departments, Arms Length Bodies (ALBs) and Non Departmental Public Bodies (NDPBs)

	

	Department of Finance







ANNEX B
Contract Documents


Mid-Tier Schedule 02 (Specification)




Mid-Tier Core Terms



Mid-Tier Schedule 13 (Contract Management)



Mid-Tier Schedule 21 (Variation Form)




Non-disclosure form 




[bookmark: _MON_1830326640][bookmark: _MON_1830326647]





								     




2

image2.emf
ID 5831525 -  Mid-Tier Schedule 02 Specification FINAL.DOCX


ID 5831525 - Mid-Tier Schedule 02 Specification FINAL.DOCX




Schedule 2 (Specification), Crown Copyright 2025 [Subject to Contract]
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1. 	Introduction 

0. Construction & Procurement Delivery (CPD) intends to establish 3 Contracts for the provision of Off-site Document Storage and Records Management Services.   

These contracts will be used by public sector bodies in Northern Ireland including central government departments, their agencies and arms’ length bodies listed below in section 2.1

1.2	The Supplier shall provide safe and secure, off-site storage and records management services, including electronic inventory management, for the intake, retrieval, full digital scanning and archiving services and destruction of records as required. 

1. How the Contract will operate



2.1	The Contract will be split into three Lots and each awarded to the Most Advantageous Tender for each Lot. 

Each lot includes those listed below and Arms lengths bodies and non-departmental public bodies aligned to the Department.

Lot 1: includes, 

· Department for the Economy, 

· Belfast Met

· Department for Infrastructure, 

· The Executive Office, Department of Health, 

· Northern Ireland Water, 

· Translink and

· Department of Agriculture Environment and Rural Affairs. 

This Lot has a requirement date of 1st February 2026.

Lot 2: includes,

· Department for Communities and the 

· Department of Education 

· Education Authority

[bookmark: _Hlk208394759]This Lot has a requirement start date of 1st April 2026 and



Lot 3: includes, 

· Department of Finance

This Lot has a requirement start date of 1st November 2026

The buyer reserves the right to amend the contract end dates to facilitate any slippage in the procurement timetable



1. Overview of Service Requirement 



3.1	The Supplier must provide safe and secure off-site storage and records management services, including electronic inventory management for the intake, retrieval, full digital scanning and archiving services and destruction of records. Individual Buyer requirements will vary in terms of what is to be stored but will include paper, forms, legal documentation, evidence, photographs, microfilm, maps, computer tapes and disks, fragile and vulnerable items. 

The storage method will vary i.e. physically in boxes, records and open shelf, controlled atmosphere etc. There will be varying protective markings. 

The Buyer may request that records are stored in caged or vaulted area to offer secure access. Further information on the scope of services is provided in sections 3 to 17.

3.2	The Supplier shall utilise their market knowledge and expertise to advise Buyers of more efficient and effective forms of storage. 

3.3 Supplier performance will be managed by each Buyer’s nominated representative. 

3.4 Buyers will use various aspects of the Services listed at Section 5. The Services provide a range of options and Buyers will choose the types of services which suit their requirements. 

The Pricing Schedule for each lot contains the estimated annual usage for current Buyers. Suppliers are advised this is not a guarantee of the level of business available. 

3.5 Each Buyer is entitled to add or remove services and/or Business Areas from the Contract as operational requirements change. Each Buyer offers no guarantee that the value of the Contract will remain unchanged throughout the contract period.   Buyers may require further storage at additional locations. Should such a circumstance arise the Supplier in conjunction with the Buyer will agree the services for that location. Costs for additional buildings and/or services will be at rates agreed at contract award stage.

4.	Implementation of Services 

4.1 On award of the Contract the Supplier shall appoint a Key Account Manager identified as “Key Personnel” within the Supplier’s tender. The Key Account Manager will be the primary point of contact for all contractual issues.  

4.2 During the implementation stage of arrangements established through the Contract the Supplier shall contact the Buyer at least 20 days before the commencement date to agree procedures and site-specific instructions which must include:-

· Inventory of records to transfer;

· Departments’ policies and procedures;

· Business continuity plan;

· Requests for records / boxes must only be actioned if they are endorsed by a person nominated by the Department;

· Agreed user guides to access the Supplier’s on-line portal;

· Key Performance Indicators (KPIs);

· Advice in the best practice of naming conventions and training;

· Times of delivery; and

· Privacy Impact Assessment and any mitigating measures.



4.3	The operational and site-specific assignment instructions agreed by a Buyer’s Representative and the Supplier will supplement the Conditions of Contract. However, the Conditions of Contract shall take precedence over any other agreement. 

4.4	Operational procedures and site assignment instructions must be completed 10 days before the commencement of services. 

4.5	Records already within the Supplier’s store through a previous arrangement will transfer to the Supplier’s custody at the commencement date of the Contract.

4.6	Records held in other storage areas will transfer to the new Supplier’s custody when they take possession of a Buyer’s storage records. On transition, the Supplier will be required to examine incoming pallets, photograph any damaged boxes and place them securely in quarantine and advise the Buyer.  The Buyer will instruct the Supplier on records that are to be re-boxed.  Damaged boxes received during the transfer are to be replaced at no cost to the Buyer. 

4.7	The Buyer shall identify Business Area Representatives to whom the Supplier will provide training on the on-line portal.



5. Service delivery - Supplier’s responsibilities

5.1	The Supplier shall provide the following services:-

· Comprehensive inventory / warehouse software;

· Electronic transaction control;

· Secure online internet based Buyer access; 

· Off-site physical storage; 

· New intake;

· Retrieval;

· Filing (post association and associated duties);

· Electronic transmission; 

· Linking data;

· Maintenance of boxes and records;

· Destruction and shredding (Risk assessment);

· Assurance management; 

· Information reporting and ad-hoc reporting;

· Exception reporting;

· Missing Files;



Procedures for dealing with missing records, any data breach and escalation process.

 	The Supplier must alert the Buyer’s Information Security Team within 1 hour of discovery of missing records followed by a written report within 24 hours, the supplier must meet all legislative requirements in reporting including that it must be reported to the Information Commissioner's Office (ICO) within 72 hours of becoming aware of it.

The Supplier must fully cooperate with the Buyer’s Business Area and Information Security Teams.

· System updates that may impact on the Supplier’s service must be completed out of normal office hours and at a time to cause minimum risk to Buyer Services.

· Performance monitoring; 

· Help Desk; 

· Transport and Tracking;

· Scanning and Archiving; 

· Digital storage and secure storage for highly sensitive ‘Secret’ documents; 

· Audit service; 

· Storage and servicing of fragile and vulnerable documents. 



5.2	In performing these services the Supplier shall ensure the:

a) Provision of a suitable store;

b) Provision of safe and secure, vaulted and caged holding areas;

c) Provision of suitable shelving;

d) Provision of a safe and secure area to site AO size vertical plan cabinets;

e) Provision to store map tubes;

f) Provision of suitable barcode labels with alphanumeric labelling;

g) Provision of suitable standard boxes;

h) Provision of suitable archive boxes;

i) Provision of an electronic file management system;

j) Provision of staff and vehicles for delivery of records to and from a Buyer’s offices;

k) Provision of a suitable invoice system; 

l) An Internet Browser Interface which allows Buyer access to view inventory and facilitate requesting of records based on a unique reference number assigned by the Buyer. 

m) The Supplier must also provide the facility to request records by e-mail and telephone. The internet-based system must be accessible over an internet connection without requiring any additional software or certificates to be downloaded by the Buyer. The electronic inventory management browser must comply with Her Majesty's Government (HMG) Information Security Standards and be available to Buyers free of charge. There shall be no charge to the Buyer for the use of the electronic inventory management system i.e. no licence fee etc.  All IT equipment in a Buyer’s office will be the responsibility of the Buyer; any equipment in the Supplier’s file store will be the responsibility of the Supplier.

n) Access to records must be available to those persons authorised by the Buyer or other authorised body in respect of their own records when there is a need to retrieve or deposit a record or for any other official purposes;

o) The collection, retrieval, receipt and delivery of Records to business areas must include Tracking activities i.e. bar coding, add/track and catalogue system so that records (boxed or individual) can be tracked to/from the secure storage facility.

p) Facility to file, by indexed barcode, a single lidded cardboard box/A4/foolscap approximately 1.25 Cubic feet as in pricing schedule. 

q) Facility to file, by indexed barcode, a single lidded cardboard box/A3/foolscap approximately 1.5 Cubic feet as in pricing schedule. 

r) Facility to file, by indexed barcode, a Leaver Arch File as in pricing schedule. 

s) Facility to store AO size Vertical plan cabinets each containing up to 300 titled drawings (1030mm wide x 435mm deep x 1415mm high);

t) The option to purchase Standard Size cardboard boxes*** in quantities of 10’s, 100’s & 1000’s;

u) The option to purchase security tags;

v) Delivery and Collection file retrieval service; and

w) Secure scanning facility (a facility is required to allow for scanning and conversion of all paper records to be reproduced in an electronic format). 



The information held on any IT solution used to manage records under this Contract shall remain the property of a Buyer and be made available to a Buyer’s Representative at any time. 



*** The standard size cardboard box is L417/W325/H263 (1.25 cubic feet). 



1. Service Delivery - Retrieval Service 



6.1 Buyers will choose the collection and retrieval services required for their business area. Below is an overview of the services required:- 

0. To provide a guaranteed 24-hour retrieval service 365 days of the year.

0. To provide a standard 2-day retrieval, delivery and collection schedule. The following examples relate to two full working days but excludes statutory and bank holidays:

· Monday request by 15.00 hrs – retrieval, delivery/collection by Wednesday 15.00 hrs

· Tuesday request by 15.00 hrs – retrieval, delivery/collection by Thursday 15.00 hrs 

· Wednesday request by 15.00 hrs – retrieval, delivery/collection by Friday 15.00 hrs

· Thursday request by 15.00 hrs – retrieval, delivery/collection by Monday 15.00 hrs

· Friday request by 15.00 hrs – retrieval, delivery/collection by Tuesday 15.00 hrs. 

6.1.3	To provide a daily delivery/collection Monday to Friday between a Buyer’s premises and the Supplier’s storage facility whereby the Supplier will deliver records to the Buyer and collect post and records to be transferred to the storage facility for appropriate filing.

6.1.4	To provide a weekly delivery/collection service Monday to Friday (time to be agreed between a Buyer and the Supplier) between the Buyer’s premises and the Supplier’s storage facility whereby the Supplier will deliver records to the Buyer and collect post and records to be transferred to the storage facility for appropriate filing.

6.1.5	To provide a 2-hour quick response retrieval service, Monday to Friday, with collection from Supplier’s premises by a Buyer. 

6.1.6 	To provide a 4-hour quick response retrieval service, Monday to Friday. 

	6.1.7 	The Supplier shall store Buyer records in the storage facilities closest to the Buyer Business Area to ensure adherence to all required response times.



0. At least 95% of all record requests must be delivered to the Buyer’s office within the times detailed above. The Supplier will include relevant details in a quarterly performance report to be agreed with the Buyer.



0. When a Buyer requires post filing services the record must be stored in the correct file within 48 hours and the Supplier will include relevant details in a monthly performance report to be agreed with the Buyer. The Supplier will notify the Buyer if it is unable to trace any file for which post is to be associated.



7.	Service Delivery - General Storage Requirements



· 7.1	The Supplier shall provide the assurance that all records are stored in a secure area with restricted entry. To permit access to a Buyer as and when required, the storage must be located within Northern Ireland. The file store building shall meet all relevant environmental controls, shall be weatherproof and protected from ingress by rodents etc. Where required the buyer may request that specific documents or items are held in specific environmentally controlled areas.  They should not be under a water sprinkler system and should have other methods for firefighting.





7.2 The area will be required to hold Buyer records in safe and secure conditions. Whilst the size of documents may vary, the majority of the records will be housed in industry standard size boxes as detailed in paragraph 5.2 above.



7.3 The Supplier must maintain and safeguard the Buyer’s property to current relevant European Standards, including ISO 27001 - Information Security management and ISO 9001– Quality Management Systems Accreditation. 

The Supplier must note the protective markings as detailed in the Government Security Classifications as per the below link.



https://www.gov.uk/government/publications/government-security-classifications



7.4	The Supplier must maintain an inventory listing, in a format agreed with a Buyer’s nominated representative, of all records packed for removal to the off-site storage facility. For audit purposes, this inventory must be kept up to date. 



7.5	All records must be packed in secure containers carrying an appropriate identification mark and stored in the appropriate manner.

7.6 	The Supplier must ensure a Buyer is not charged for the storage of empty boxes and will inform the Buyer if any of the storage boxes become empty during the contract period. 

7.7 The Supplier must have a complaints procedure to effectively manage issues on a day-to-day basis and an escalation process where issues cannot be resolved. 

7.8	The Supplier must provide a Helpdesk facility to deal with service requests and telephone enquiries.  Core hours will be agreed between the Supplier and a Buyer’s business areas but will typically be 08:00 hrs to 18:00 hrs, Monday to Friday.

8. 	Service Delivery - Handling of Documents

8.1 The Supplier must ensure the following: 

·  Records and data must not sit in direct sunlight;

·  Food and drink must not be consumed where the documents / files / records / drawings are being handled, scanned or stored;

·   Smoking must not be permitted near the Buyer’s records at any time;

·   Staff handling Information must have clean hands when working with documents.

· Any damage must be reported to a Buyer’s Representative immediately for conservation assessment. The Supplier must not attempt to repair any damaged documents / records, files or drawings without prior instruction from a Buyer; 

·  When documents are required to be stored in electronic format, the Supplier shall be responsible for the preparation of documents/records/files and drawings by removal of all paperclips, staples or treasury tags.  All documents/records/files and drawings secured with paperclips, staples or treasury tags shall be rebound after processing ensuring the original file order. The hard copy must be retained until a Buyer has given permission for it to be destroyed.  Buyers must be informed by telephone and confirmation e-mail within one hour of the loss being discovered. Vehicles must be fitted with tracking systems whilst records are in transit;

·   Unmarked vehicles may be required by individual Buyers;

· Staff must be fully trained in manual handling;

· Procedures must be in place for dealing with spillages or damages;

· A policy must be in place to ensure the security and timely delivery of documents for vehicles involved in accidents, breakdown or diversions; 

· Boxes damaged in transit or worn out through multiple retrievals shall be replaced, re-boxed and re-labelled without charge to the Buyer.

· The Supplier shall assess box suitability and ascertain if the contents are adequately protected. If this is not the case the Supplier must shrink wrap the box / contents before returning to the Buyer for re-boxing.



8.2	Boxes or records may be permanently removed in line with a Buyer’s record disposal policy. The Buyer will notify the Supplier of permanent removal of records/boxes from storage. No further storage charges will be paid for these boxes which are permanently removed.

8.3	The Supplier must provide Disposal Prompts to a Buyer for records approaching their disposal dates. The frequency of the Disposal Prompts shall be agreed with the Buyer.

9.  	Service Delivery - Destruction of Records



9.1	There may be a requirement for some Buyers to destroy and dispose of records which are being held in off-site storage. The Supplier must be able to provide this service should it be required in line with all environmental codes of practice. If required, the destruction of records may take place at the Supplier’s premises for records held by the Supplier. Destruction of records is not required to be carried out at the premises of a Buyer. In respect of the destruction of records the Supplier must provide all of the following requirements:



9.2	Records must only be destroyed when a Buyer’s Authorised Officer has given formal written consent that the records may be destroyed. When requested, the Supplier shall provide information regarding the weight of the records to be destroyed for cost and cost comparison purposes. The Supplier must allow a Buyer to view the destruction at the Supplier’s premises if they so wish.



9.3	Provide an environmentally friendly, secure solution for the confidential destruction and disposal of records including provision of a Duty of Care certificate and any other certification required. The Supplier must also provide verification to a Buyer’s Authorised Officer that the records have been permanently destroyed and removed from storage and that all storage charges for those records have ceased with immediate effect. This destruction service provided must be appropriate for the specific type of record e.g. paper, non-paper records.



	For the avoidance of doubt this contract is not for the destruction of Buyers records. A Buyer reserves the right to have off-site records destroyed by whatever means they so choose e.g. they may use the Buyer’s own destruction contract.



9.4	Confidential disposal/destruction services must be provided to the relevant industry standard. The Supplier shall inform and agree the use of any proposed Sub-Supplier with a Buyer for confidentiality purposes. 

10.	Service Delivery – Contract Management 

10.1 	The Supplier shall provide accurate management information on an ad-hoc basis and must respond within 5 working days of a request. Standard management information must be provided with invoices to allow for reconciliation and must detail the services provided during the previous month and the number of boxes currently in storage as a minimum. 



10.2	Service delivery reports shall be provided to Buyer(s) by the Supplier on a quarterly basis starting three months from the date of contract commencement 

10.3 Please see Schedule 13 Contract Management for further details. 

11.   	Service Delivery - Security Considerations



11.1 	The Supplier shall have sole responsibility for the security of the storage facility, site and all buildings, equipment and materials, etc. including the admission of persons to the storage facility. The Supplier shall have processes in place to monitor this. The Supplier shall ensure that Buyers’ data is and remains protected in accordance with data protection legislation and policies issued by a Buyer.

11.2 	Details of the security clearance for each business area in given within the tender documents. The Supplier shall ensure that all Supplier Staff including sub-Suppliers who have access to a Buyer’s information, e.g. physically or electronically have the appropriate security clearance for the Services for the contract period. The Supplier shall be responsible for monitoring the security clearance validity of individuals. Costs for security clearance through AccessNI (or alternative security vetting system operating during the life of the Contract) shall be borne by the Supplier. Direct costs for Counter Terrorist Check/Security Check (CTC/SC) will be borne by the Buyer.



11.3 	Suppliers are expected to take responsibility for applying for security clearance for all personnel involved in this contract. This can be completed through the Access NI website (http://www.accessni.gov.uk/). Please note, that a more stringent security check, a Counter Terrorism Check (CTC) may be requested by certain Buyers and is required for those persons handling, processing and transporting protectively marked material. A full security CTC can take between 3-5 months but may take longer. It is not envisaged that CTC will be required prior to commencement of this contract. The services described cannot commence until this security requirement is complete to the satisfaction of the Buyers.

11.4	The Supplier shall ensure that items are secured during transit from a Buyer’s premises to the Supplier’s premises. At a minimum the Buyer requires:

· Tracked vehicles fitted with a Vehicle Global Positioning System (GPS) to aid tracking of consignments;

· Boxes and Records shall be secured while in transit to prevent contents falling out;

· That containers must not be left unattended inside or outside vehicles at any time, nor stored in vehicles overnight; and

· Vehicles use main arterial routes rather than shortcuts in order to reduce the opportunity for ambush/attack.



11.5 	A Buyer’s Departmental representative reserves the right to carry out random inspections of the Supplier’s storage premises and vehicles during the contract period as part of the ongoing quality assurance procedures. This security assessment will ensure that the Supplier continues to meet the requirements of the contract with no risk to a Buyers information.

11.6 	In the event that any part of the security assessment is unsatisfactory to the extent that Buyer considers its information, and property would be at risk, then the Buyer will request immediate action to protect their information and will request an action plan to remedy the situation. Poor performance will be managed in line with the Monitoring Schedule.

12. 		Service Delivery - Physical Security of Records

12.1 	The Supplier shall hold all information records in such a way as to preclude theft, unauthorised access, copying, alteration, substitution or disclosure and comply with relevant information security handling procedures and standards.  

12.2 	The facility used to store the information records shall be of a solid construction to which only controlled access is possible. This will be achieved through the use of secure perimeter fencing or by the secure nature of the facility itself. It is also a requirement that this will be supplemented by CCTV and monitored intruder detection systems.

12.3 	The Supplier shall ensure that all records are protected from damage by fire through: 

· A design and structure that limits fire to its source in each separate area of storage; and

· Adequate detection, alarm and extinguishing systems appropriate to archival documents.



12.4 	The Supplier shall ensure that the records are protected from water damage by ensuring that the building has a sound roof and protection from flooding etc.

12.5 	The Supplier shall take every precaution to reduce all risks to the information in handling, transport and electronic conversion which extends to the integrity of electronic data held including its on-line accessibility and storage. Any internet browser interface shall be suitably protected with an approved security password structure, ensuring no outside access to this information.

12.6 Suppliers shall adhere to the security measures in place for the transportation and storage of records. This must include procedures for accompanying records, access to records and physical storage facilities. A site visit will be carried out with the highest scoring Supplier to verify the accuracy of information provided in the tender. In the event that any part of the security assessment is unsatisfactory to the extent that the Buyer considers its information, and property would be at risk, then the Buyer will deem this tender unsuitable and move on to the next highest scoring tender. If necessary, this process will continue until suitable Tenders are identified and the contract awarded.

13. 	Service Delivery - Access to Information at the Supplier’s Storage Site(s)



13.1	The Supplier shall provide free of charge a facility for a Buyer’s authorised staff to view stored documents, boxes, records held on site, which must include access to copying and/or scanning facilities within 24 hours of request. Staff will comply with the Supplier’s security procedures and the Buyer’s nominated representative will pre-notify the Supplier of any visit. 

14.	Business Continuity 



14.1 Full Disaster Recovery Plans will be required at implementation and must be agreed between a Buyer and Supplier within 10 days before the contract commencement date. 



14.2 The Disaster Recovery Plan will include plans to test the Disaster Recovery Plan several times throughout the period of the contract to be agreed with a Buyer.



15.		Projects 

	

15.1	During the life of the Contract, a Buyer may have a one-off requirement or an ongoing requirement for a Project. The Supplier shall be able to manage these Projects, should the need arise from a Buyer. These Projects may require the Supplier to visit a Buyer’s premises e.g. to prepare records for storage or collect from current Supplier’s premises. The Supplier shall dedicate a team of personnel depending on the level of requirement. The Supplier must be able to offer a solution describing how all of the following Projects will be delivered and whether it will be completed in-house or by a sub-contractor:

· Microfilming;

· Scanning and storage of records electronically;

· Scan on demand – a solution for scanning a record held in offsite storage as a one off and sending that record to a Buyer for viewing 

· Ability to scan maps up to AO size.  

· Weeding and Purging – weeding / sorting / purging of records on a Buyer’s premises;

· Cataloguing and Indexing – creating a list and itemising records for a Buyer; and

· a solution for indexing records for a Buyer. 



This is not an exhaustive list of the projects which may be required by Buyers. 



	In the event that the Buyer has a requirement for any other task that is within the overall scope of the Contract but not specifically identified within the Contract documents the Buyer will submit a request to the Supplier.  

	The Supplier must provide a quotation including a full breakdown of pricing for the services required to ensure costs are in line with the pricing schedule.



	The Supplier shall provide supporting evidence for any prices that are not covered by the rates and prices specified in the Pricing Schedule.



The Buyer will assess the quotation, and written notification shall be given to the Supplier of the Buyer’s decision, whether this is to proceed with the task, or to cancel it. 





16	Sustainability

16.1 Several sustainability aspects will be incorporated into the Contract in terms of: 

1.      Economic.

2.      Environmental; and

16.2 		Economic

16.2.1 Suppliers are encouraged to work with small suppliers (i.e. less than 50 employees); micro suppliers (i.e. less than 10 employees) or Social Economic Enterprises throughout their supply chain. Payment to sub- Suppliers should be made within 30 days of receipt of a valid invoice.

16.3 	Environmental

16.3.1 The Supplier will be required to comply with local management controls in respect of waste management and energy conservation.



16.3.2	The Buyer recognises that good energy management helps to protect the environment by conserving natural resources and reducing harmful emissions and the Supplier shall ensure that there is efficient use of energy throughout its operations. At Contract commencement, Suppliers are required to have in place and maintain external accreditation for their Environmental Management System. 

16.3.3 The Supplier shall help to reduce the environmental impact by:

· Using the most efficient routes in delivery of the services;

·  Switching engines off when vehicles are stationery on delivery for longer than 2 minutes; and

· maximise the use of fuel-efficient vehicles, e.g. Electric, LPG. Biodiesel.



[bookmark: _Hlk182491232]17. 	End of Contract Procedures



17.1	The Supplier must recognise the limitations to the length of this contract from a Buyer and shall support the Buyer and incoming Suppliers at contract end. 

17.2 At the expiry of the Initial Contract Period (or any agreed extension thereof), the Supplier will be required to prepare the records for transfer. All records must be boxed and made ready for collection by the Supplier. The records must be made available at a minimum rate of 1000 boxes per week per Buyer until all boxes are transferred. The boxes shall be palleted and wrapped for secure transfer. The pallets shall be checked to ensure the boxes are without damage prior to being wrapped. The transfer of boxes must commence the following week after the expiry of the Initial Contract Period (or any agreed extension thereof).

17.3	There shall be no cost to the Buyer for exiting the Contract. For the avoidance of doubt any costs associated with the retrieval, preparation of records, palleting, transferring information or any other activities related to the exit of the Contract must only be shown in the price of Services delivered during the period of the Contract.

17.4	The Supplier shall detail the end of contract procedures in the event of early termination of contract or contract expiry. The end of contract procedures must be detailed within the tender response and must include all reasonable requirements for the smooth and co-ordinated transfer and migration of all information being stored and managed under this contract. This must include the processes for retrieval, post association and data transfer.

17.5	At the end of the Contract, or in the event of early termination of the Contract, the Supplier shall provide the Buyer with up-to-date copies of the database records relating to all information currently stored and managed for the Buyer. If this information is provided in hardcopy format, it must be in a bound printout or alternatively if the information is to be communicated electronically by Security File Transfer including a software reading programme in a Comma Separated Value (CSV) spreadsheet format. The Supplier must also exchange/export the database electronically to the Buyer directly and within 4 weeks of the contract end. This must be updated on a daily basis thereafter reflecting the removal schedule until completion. This shall ensure accurate cross checking of records for removed information against received information on a daily basis enabling early identification / correction of anomalies. Electronic export or hardcopy of the database must be in a common exchange format. All hard or electronic transfer of data must comply with relevant information security and handling procedures.

17.6	At the end of contract and after all data has been migrated to any new Supplier, any remaining data must be erased from the outgoing Supplier’s database in line with the General Data Protection Regulations and in compliance with the Conditions of Contract. The Supplier shall provide a Certificate to the Buyer upon completion.

17.7 	On the expiry, or earlier determination, of the Contract, the Supplier shall: -

· Comply with the TUPE if required;

· Ensure there is no diminution of the Services up to and including the final day of the Contract Period;

· Ensure that all work and documentation is transferred to any new Supplier or Suppliers as smoothly and efficiently as possible;

· Draw any outstanding work to a close at an appropriate stage as agreed with a Buyer;

· As requested, provide a Buyer with information pertaining to the Services and where applicable hand over appropriate documentation; and

· Co-operate fully with any incoming Supplier or Suppliers.



[bookmark: _Hlk208393606]18. 	Escalation Procedures 

In the event that complaints cannot be resolved between the Buyer and the Supplier, the Buyer will escalate this to a Buyer Departmental Representative to resolve. The Supplier shall meet the Buyer’s Departmental Representative and provide a report on the complaint and provide a detailed plan on the appropriate action required to resolve issues to ensure compliance with the specification schedule. If the issue remains unresolved the Buyer’s Departmental Representative shall contact CPD who will review the complaint and advise how the matter is progressed. 

Where there is no improvement in performance the Supplier may be issued with a formal letter of unsatisfactory performance. At this stage a poor performance meeting will be arranged with the Supplier and Senior Management from the Buyer and CPD. The Supplier will be formally advised of any further action in accordance with the CPD ‘Poor Performance Protocol’ Sourcing and Construction Toolkits | Department of Finance (finance-ni.gov.uk).

19. [bookmark: _Toc153547143]Fair Working Practices & Social Value

[bookmark: _Hlk149561164]On 5 July 2021 the Northern Ireland Executive approved a revised policy on Scoring Social Value. The policy is set out in Procurement Policy Note 01/21 - Scoring Social Value.  This new policy requires, from the 1 September 2021, the following requirements to be incorporated into all government contracts: 

· compliance with relevant employment, equality and health and safety law and human rights standards; 

· adherence to relevant collective agreements; and 

· adoption of fair work practices for all workers engaged in the delivery of the contract.

There is a growing body of evidence about the importance of fair work practices and its impact on employees, employers and economic performance. Fair work plays a key role in supporting the positive behaviours and attitudes of employees that can lead to improved business performance, innovation and productivity, and can lead to better quality jobs.



Fair work practices should be respected by Suppliers that deliver public contracts, including sub-contractors.  Suppliers should be able to demonstrate that they are good employers who have policies that adopt fair work practices for all workers engaged on delivering the contract.  



The Executive is committed to the delivery of high-quality public services and recognises that this is critically dependent on a workforce that is well rewarded, well-motivated, and has access to appropriate opportunities for training and skills development.

In order to ensure the highest standards of service quality in this contract we expect Suppliers to take a similarly positive approach to fair work practices. 



19.1 	Living Wage

New Decade New Approach (NDNA) commits the Northern Ireland Executive to becoming a Living Wage Employer. The Living Wage is an estimate of the hourly wage that would provide a full-time worker with a reasonable standard of living calculated by the Living Wage Foundation. In line with NDNA, the Supplier must ensure that the Living Wage Foundations rates are applied to staff residing in the UK and, if applicable, their sub-contractors are on no less favourable terms. 

(See Living Wage Foundation | For the real cost of living for further information).

19.2      Social value

See Annex C for the Supplier’s responsibilities regarding social considerations.  The Supplier must provide social considerations to a minimum value of 100 Buy Social points for every £1 million (and pro-rata) in invoiced value, capped at an averaged contract value of £3 million per annum.  

19.3      Human Rights Protections and Modern Slavery Preventions 

Suppliers are referred to Procurement Policy Note PPN 05/21 - Human Rights in Public Procurement: 

PPN 05/21 Human Rights in Public Procurement | Department of Finance

The Northern Ireland Civil Service require suppliers to ensure that workers in public sector supply chains are employed ethically and in compliance with both the letter and spirit of UK, EU, and international laws; to eliminate modern slavery and support ethical employment practices. NICS therefore require the supplier to demonstrate what measures they have in place, or will put in place, to mitigate against any unethical employment and modern slavery risk in their own organisation and throughout their supply chains. This must include Supplier compliance with the health and safety of workers, pay and conditions, and having mechanisms in place to identify, prevent or mitigate human rights risks, and remediate any adverse impact within the supply chain. NICS requires the Supplier to develop and maintain a human rights and modern slavery policy. Within 30 days of Award, the Supplier must provide a copy of their human rights and modern slavery policy, and the processes they have in place which demonstrates that their activities respect human rights standards within their supply chain. The Supplier will be required to complete an annual human rights statement.






ANNEX A	 HISTORICAL INFORMATION

Please see estimated annual volumes of chargeable items within the ID 5831525 pricing schedule for Lot 1, Lot 2 and Lot 3.




ANNEX B 	GUIDANCE & POLICIES SCHEDULE





		Data Protection Act

		www.legislation.gov.uk/ukpga/1998/29/contents





		Security Policy Framework

		https://www.gov.uk/government/publications/security-policy-framework 



		Public Records Act

		https://www.nidirect.gov.uk/publications/public-records-act-ni-1923 



		Disposal of Documents Order

		https://www.nidirect.gov.uk/publications/disposal-documents-order-1925 



		The Lord Chancellor’s Code of Practice

		https://www.gov.uk/government/publications/code-of-practice-on-the-management-of-records-issued-under-section-46-the-freedom-of-information-act-2000 



		Freedom of Information Act

		https://www.nidirect.gov.uk/articles/freedom-information-and-data-protection 



		Environmental Information Regulations

		http://www.legislation.gov.uk/uksi/2004/3391/contents/made



		General Data Protection Regulations (2018)

		http://www.legislation.gov.uk/ukpga/2018/12/contents 



		Government Security Classification Policy

		https://www.gov.uk/government/publications/government-security-classifications 



















ANNEX C - SOCIAL VALUE SCHEDULE

Background

In accordance with the Procurement Policy Note (PPN) 01/21 (Social Value in Procurement), the Supplier is required to deliver measurable social value outcomes. 

In support of the PPN 01/21, and in light of the subject matter of the contract, the Contracting Authority has selected Theme 3 – Delivering zero carbon and Theme 4: Promoting Wellbeing as the most relevant social value theme to include in this contract.  

Theme 3 – Delivering zero carbon – aims to promote environmental benefits, influence environmental protection and improvement and work towards net zero greenhouse gas emissions.  

The Executive’s Green Growth Strategy aims to ensure the sustainability of Northern Ireland’s natural environment, while fostering the necessary conditions for innovation, investment and competition that can give rise to new sources of economic growth, while building resilient ecosystems.  By doing so, we can create jobs, reduce carbon, enhance profitability, lower waste, increase efficiency and protect our environment and climate for future generations.

To help achieve these objectives and address the strategic aims, it is required that the successful Supplier will deliver measurable social value outcomes linked to the Social Value Indicators as set out in the Instructions to Tenderers 

Costs

The Supplier shall deliver the social value requirements within their tender sum (omitting any grants or other public funding that will be obtained to offset the costs of delivering the social value requirements). 

Sub-contractors

It is the Supplier’s responsibility to develop a working method and where necessary secure sub-contractor co-operation in order to achieve the Authority’s social value requirements.

Monitoring Information 

The Supplier shall provide a completed Social Value Monitoring Report annually. The Authority retains the right to request interim reports. 

The Supplier shall provide all information necessary, including obtaining it from subcontractors and agencies, and cooperate with the Authority's Project Manager to review progress on delivering the overall social consideration requirement.

The Supplier should not record any activities on the Social Value Monitoring Reports to the extent that they are delivered [wholly or in part] for a purpose other than satisfying the requirements specified in this Schedule.

Theme 4 – Promoting wellbeing – aims to promote the economic, social, environmental and democratic wellbeing of the contract workforce and the wider community.

The Public Health Agency (PHA)[footnoteRef:1] recognises that using the workplace as a setting to promote and support health and wellbeing makes good business sense and has many benefits for both employers and employees which is especially important as workplaces emerge from the COVID-19 pandemic. According to the World Health Organisation, the definition of a healthy workforce is: ‘... one in which workers and managers collaborate to use a continual improvement process to protect and promote the health, safety and wellbeing of all workers and the sustainability of the workplace’.[footnoteRef:2] [1:   The Public Health Agency has developed a resource guide to support employers and employees to access information on improving health and wellbeing at work which can be accessed here]  [2:  healthy_workplaces_model_action.pdf (who.int)] 


To help achieve these objectives and address the strategic aims, it is required that the successful Supplier will deliver measurable social value outcomes linked to the Social Value Indicators as set out in the Instructions to Tender.

[bookmark: _Hlk141256234][bookmark: _Hlk186795438]Social Value Delivery

Theme 4 - the supplier will deliver initiatives to promote wellbeing which they committed to in their bid methodology or as otherwise agreed by the Authority in conjunction with the clause(s) below.

[bookmark: _Hlk141256276]Initiatives to support the wellbeing of staff, suppliers, customers and communities in the delivery of the contract.

The Supplier will deliver initiatives that are designed to influence suppliers, customers and communities through the delivery of the contract to support wellbeing, including physical and mental health.

Initiatives must focus on the wellbeing risks and opportunities on the contract and allow for codesign and coproduction with the intended beneficiaries. 

Initiatives can be run in partnership with an organisation from the Voluntary, Community and Social Enterprise sector or as part of a company programme. 

The Mental Health Charter for employers and service providers provides a framework for working towards mentally healthy workplaces and has been jointly produced by the Equality Commission NI, Action Mental Health, Disability Action, MindWise, Mental Health Foundation and Inspire. 

Unwaged work placements

[bookmark: _Hlk209536996]The delivery of unwaged work placements on the contract for:

· people who face barriers to employment and/or who are located in deprived areas. This can include for example, people who are long-term unemployed, people who are located in deprived areas[footnoteRef:3], people who have a disability and people who are underrepresented in the contract’s workforce.  [3:  NISRA’s multiple deprivation measures (NIMDM 2017) provide a mechanism for ranking the 890 Super Output areas (SOAs) in Northern Ireland from the most deprived (rank 1) to the least deprived (rank 890).  A list of the 100 most deprived areas can be found here Top100 (nisra.gov.uk) For more information see Northern Ireland Multiple Deprivation Measure 2017 (NIMDM2017) | Northern Ireland Statistics and Research Agency (nisra.gov.uk) ] 


The Supplier is to provide work placement participants with meaningful work experience, training and development which will enhance their opportunities for future employment. 

Each unpaid work placement opportunity must be notified to one or more organisations registered on the Social Value Unit website (www.socialvalueni.org/Suppliers/find-a-broker/) and/or equivalent agencies named by or agreed with the Authority for this purpose.

The Department of Communities works with employers to offer meaning work placements. Learn more about the support available here.

General requirements

Security clearance

The Supplier shall obtain security clearance for all persons visiting the workplace in relation to employment, work experience or site visits to the same standard as all other personnel involved in the contract in accordance with the Contract Information.

Health and Safety 

It is the responsibility of the Supplier to ensure that the necessary internal policies, procedures and training are in place before delivering social value requirements, for example in relation to health and safety, and safeguarding. 

The Supplier must ensure that persons recruited or otherwise visiting the worksite in relation to the social value requirements has or is supported to obtain the necessary health and safety accreditation or other appropriate measures and has appropriate personal protective equipment if necessary. 

Costs

The Supplier shall deliver the social value requirements within their tender sum (omitting any grants or other public funding that will be obtained to offset the costs of delivering the social value requirements). 

Connecting with Voluntary, Community and Social Enterprise organisations  

Organisations who are based in Northern Ireland and are interested in partnering with suppliers to deliver social value requirements are listed on the Social Value Unit website (www.socialvalueni.org/Suppliers/find-a-broker/). Social Enterprise NI has also established an online directory (https://socialenterpriseni.org/directory) of Social Enterprises which could be included in your public contract's supply chain. 

Responsibility for sourcing social value beneficiaries remains with the Supplier.

Any action taken by the Authority to broker relationships between the Supplier and local individuals/firms/agencies does not imply and should not be deemed to imply that they or their agents consider the individual/firm/agency as suitable for engagement by the Supplier.  

Sub-contractors

It is the Supplier’s responsibility to develop a working method and where necessary secure sub-contractor co-operation in order to achieve the Authority’s social value requirements.

Monitoring Information

The Supplier shall provide a completed Social Value Monitoring Report every six months using the Social Value online monitoring system. The supplier shall update the social value monitoring system with the metrics below in accordance with the clauses set out above and the initiatives the supplier committed to in their award response. The Authority retains the right to request interim reports and additional information on social value delivery, including for case studies. 

· Number of weeks of unwaged work placements delivered on the contract. 

· Number of hours of Wellbeing Initiatives which were delivered in areas related to the contract.

The Supplier shall provide all information necessary, including obtaining it from sub-suppliers and agencies, and cooperate with the Authority's Project Manager to review progress on delivering the overall Social Value requirement.

The Supplier should not record any activities on the Social Value Monitoring Reports to the extent that they are delivered [wholly or in part] for a purpose other than satisfying the requirements specified in this Schedule.
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[bookmark: _Toc188448663]Definitions used in the contract 

Interpret this Contract using Schedule 1 (Definitions).

[bookmark: _Toc188448664]How the contract works 

The Contract:

is between the Supplier and the Buyer; and

includes Core Terms, Schedules and any other changes or items in the completed Award Form.

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

The Supplier acknowledges that it has satisfied itself of all details relating to:

the Buyer’s requirements for the Deliverables;

the Buyer’s operating processes and working methods; and

the ownership and fitness for purpose of the Buyer Assets, 

and it has it has advised the Buyer in writing of:

each aspect, if any, of the Buyer’s requirements for the Deliverables, operating processes and working methods that is not suitable for the provision of the Services;

the actions needed to remedy each such unsuitable aspect; and 

a timetable for and, to the extent that such costs are to be payable to the Supplier, the costs of those actions,

and such actions, timetable and costs are fully reflected in this Contract.

The Supplier won’t be excused from any obligation, or be entitled to additional Costs or Charges because it failed to either:

verify the accuracy of the Due Diligence Information; and

properly perform its own adequate checks.

The Buyer will not be liable for errors, omissions or misrepresentation of any information.

[bookmark: _heading=h.40ew0vw][bookmark: _Ref188443238]The Supplier warrants and represents that all statements made and documents submitted as part of the procurement of Deliverables are and remain true and accurate.

[bookmark: _Ref188447002][bookmark: _Toc188448665]What needs to be delivered

All deliverables

The Supplier must provide Deliverables:

that comply with the Specification, the Tender Response and this Contract;

using reasonable skill and care;

using Good Industry Practice;

using its own policies, processes and internal quality control measures as long as they don’t conflict with this Contract;

[bookmark: _heading=h.3znysh7]on the dates agreed; and

that comply with Law.

The Supplier must provide Deliverables with a warranty of at least 90 days from Delivery against all obvious defects or for such other period as specified in the Award Form.

Where the Award Form states that the Collaborative Working Principles will apply, the Supplier must co-operate and provide reasonable assistance to any Buyer Third Party notified to the Supplier by the Buyer from time to time and act at all times in accordance with the following principles:

proactively leading on, mitigating and contributing to the resolution of problems or issues irrespective of its contractual obligations, acting in accordance with the principle of "fix first, settle later";

being open, transparent and responsive in sharing relevant and accurate information with Buyer Third Parties;

where reasonable, adopting common working practices, terminology, standards and technology and a collaborative approach to service development and resourcing with Buyer Third Parties;

providing reasonable cooperation, support, information and assistance to Buyer Third Parties in a proactive, transparent and open way and in a spirit of trust and mutual confidence; and

identifying, implementing and capitalising on opportunities to improve deliverables and deliver better solutions and performance throughout the relationship lifecycle.

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

All Goods delivered must be new, or as new if recycled, unused and of recent origin.

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

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

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

[bookmark: _Ref172263848]The Supplier warrants that the Goods shall be:

of satisfactory quality (within the meaning of the Sale of Goods Act 1979);

fit for any purpose held out by the Supplier or made known to the Supplier by the Buyer; and

free from defects in design, material and workmanship.

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

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

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

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

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

[bookmark: _heading=h.qsh70q]The Buyer can cancel any order or part order of Goods which has not been Delivered. If the Buyer gives less than fourteen (14) days’ notice then it will pay the Supplier’s reasonable and proven costs already incurred on the cancelled order as long as the Supplier uses all reasonable endeavours to minimise these costs.

[bookmark: _Ref172263811]The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer’s option and request) any Goods that the Buyer rejects because they don’t conform with Clause 3. If the Supplier doesn’t do this it will pay the Buyer’s costs including repair or re-supply by a third party. 

[bookmark: _heading=h.2fk6b3p]Without limiting any other remedies to which it may be entitled, the Buyer shall be entitled to exercise its rights under Clause 3.2.12 in relation to Goods that don't conform with Clause 3.2.5, for a reasonable period, or such period specified in the Award Form, regardless of whether the Goods have been accepted by the Buyer.

The Buyer will not be liable for any actions, claims or Losses incurred by the Supplier or any third party during Delivery of the Goods unless and to the extent that it is caused by negligence or other wrongful act of the Buyer or its servant or agent.  If the Buyer suffers or incurs any Loss or injury (whether fatal or otherwise) occurring in the course of Delivery or installation then the Supplier shall indemnify the Buyer from any losses, charges, costs or expenses which arise as a result of or in connection with such Loss or injury where it is attributable to any act or omission of the Supplier or any of its Subcontractors or Supplier Staff.

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

Late Delivery of the Services will be a Default of this Contract. 

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

The Supplier must at its own risk and expense provide all Supplier Equipment required to Deliver the Services. Any equipment provided by the Buyer to the Supplier for supplying the Services remains the property of the Buyer and is to be returned to the Buyer on expiry or termination of this Contract.

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

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

On completion of the Services, the Supplier is responsible for leaving the Buyer Premises in a clean, safe and tidy condition and making good any damage that it has caused to the Buyer Premises or Buyer Assets, other than fair wear and tear. 

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

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

[bookmark: _Ref172103771][bookmark: _Ref172203859][bookmark: _Toc188448666]Pricing and payments

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

All Charges:

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

include all costs connected with the Supply of Deliverables.

The Buyer must pay the Supplier the Charges, 

before the end of the period of thirty (30) days beginning with the day on which an invoice is received by the Buyer in respect of the sum; or

if later, by the date on which the payment falls due in accordance with the invoice,

subject to the invoice being verified by the Buyer as valid and undisputed; and

in cleared funds using the payment method and details stated in the invoice or in the Award Form.

[bookmark: _Ref188442983]A Supplier invoice is only valid if it:

includes the minimum required information set out in Section 68(9) of the Procurement Act 2023;

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

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

[bookmark: _heading=h.1t3h5sf]Where any invoice does not conform to the Buyer’s requirements set out in Clause 4.4, or the Buyer disputes the invoice, the Buyer shall notify the Supplier without undue delay.

The Buyer shall accept for processing any electronic invoice that complies with the Electronic Invoice Standard, provided that it is valid and undisputed.

Where any invoice does not conform to the Buyer's requirements set out in this Clause 4, the Buyer shall notify the Supplier without undue delay and the Supplier shall promptly issue a replacement invoice which shall comply with such requirements.

The Buyer may retain or set-off payment of any amount owed to it by the Supplier under this Contract or any other agreement between the Supplier and the Buyer if notice and reasons are provided.

[bookmark: _heading=h.3ep43zb][bookmark: _Ref188431560][bookmark: _Ref172104466]The Supplier must ensure that all Subcontractors are paid, in full:

before the end of the period of thirty (30) days beginning with the day on which an invoice is received by the Supplier in respect of the sum; or

if later, by the date on which the payment falls due in accordance with the invoice,

subject to the invoice being verified by the Supplier as valid and undisputed. If this does not happen, the Buyer can publish the details of the late payment or non-payment. 

[bookmark: bookmark=id.2s8eyo1][bookmark: _heading=h.4d34og8]The Supplier has no right of set-off, counterclaim, discount or abatement unless they’re ordered to do so by a court.

[bookmark: _Toc188448667]The Buyer’s obligations to the supplier 

[bookmark: _heading=h.4du1wux][bookmark: _Ref188443033]If Supplier Non-Performance arises from a Buyer Cause:

the Buyer cannot terminate this Contract under Clause 14.4.1;

the Supplier is entitled to reasonable and proven additional expenses and to relief from liability and Deductions under this Contract;

the Supplier is entitled to additional time needed to make the Delivery;

the Supplier cannot suspend the ongoing supply of Deliverables.

Clause 5.1 only applies if the Supplier:

gives notice to the Buyer of the Buyer Cause within ten (10) Working Days of becoming aware;

demonstrates that the Supplier Non-Performance only happened because of the Buyer Cause; and

mitigated the impact of the Buyer Cause.

[bookmark: _Ref188445794][bookmark: _Toc188448668]Record keeping and reporting 

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

The Supplier must keep and maintain full and accurate records and accounts in respect of this Contract during the Contract Period and for seven (7) years after the End Date and in accordance with the UK GDPR or the EU GDPR as the context requires, including the records and accounts which the Buyer has a right to Audit. 

Where the Award Form states that the Financial Transparency Objectives apply, the Supplier must co-operate with the Buyer to achieve the Financial Transparency Objectives and, to this end, will provide a Financial Report to the Buyer: 

on or before the Effective Date;

at the end of each Contract Year; and

within six (6) Months of the end of the Contract Period,

and the Supplier must meet with the Buyer if requested within ten (10) Working Days of the Buyer receiving a Financial Report.

If the Supplier becomes aware of an event that has occurred or is likely to occur in the future which will have a material effect on the:

Supplier’s currently incurred or forecast future Costs; and

forecast Charges for the remainder of this Contract,

then the Supplier must notify the Buyer in writing as soon as practicable setting out the actual or anticipated effect of the event.  

[bookmark: _heading=h.1hmsyys][bookmark: _Ref188446410]The Buyer or an Auditor can Audit the Supplier.

The Supplier must allow any Auditor access to their premises and the Buyer will use reasonable endeavours to ensure that any Auditor: 

complies with the Supplier’s operating procedures; and

does not unreasonably disrupt the Supplier or its provision of the Deliverables. 

During an Audit, the Supplier must provide information to the Auditor and reasonable co-operation at their request including access to:

all information within the permitted scope of the Audit;

any Sites, equipment and the Supplier System used in the performance of this Contract; and 

the Supplier Staff.

The Parties will bear their own costs when an Audit is undertaken unless the Audit identifies a Material Default by the Supplier, in which case the Supplier will repay the Buyer's reasonable costs in connection with the Audit.

[bookmark: _heading=h.41mghml][bookmark: _Ref188446422]The Supplier must comply with the Buyer’s reasonable instructions following an Audit, including:

correcting any identified Default;

rectifying any error identified in a Financial Report; and

repaying any Charges that the Buyer has overpaid.

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

tell the Buyer and give reasons;

propose corrective action; and

provide a deadline for completing the corrective action.

Except where an Audit is imposed on the Buyer by a regulatory body or where the Buyer has reasonable grounds for believing that the Supplier has not complied with its obligations under this Contract, the Buyer may not conduct an Audit of the Supplier or of the same Key Subcontractor more than twice in any Contract Year.

At the end of each Contract Year, at its own expense, the Supplier will provide a report to the Buyer setting out a summary of its compliance with Clause 4.9, such report to be certified by the Supplier’s Authorised Representative as being accurate and not misleading.

[bookmark: _Ref172202015][bookmark: _Toc188448669]Supplier staff 

The Supplier Staff involved in the performance of this Contract must:

be appropriately trained and qualified;

be vetted using 

the staff vetting requirements set out in Schedule 16 (Security) (if that Schedule is used); 

the requirements set out in the Award Form (if set out there); or 

where no other requirements are set out, the HMG Baseline Personnel Security Standard found at https://assets.publishing.service.gov.uk/media/5b169993ed915d2cbae4af03/HMG_Baseline_Personnel_Security_Standard_-_May_2018.pdf, as replaced or updated from time to time​​; 

where the performance of this Contract will, or is likely to, give Supplier Staff access to children, vulnerable persons or other members of the public to whom the Buyer owes a special duty of care, be further vetted in accordance with Schedule 32 (Background Checks); and 

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

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

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

[bookmark: _heading=h.1ksv4uv][bookmark: _Ref188445805]The Supplier indemnifies the Buyer against all claims brought by any person employed or engaged by the Supplier caused by an act or omission of the Supplier or any Supplier Staff. 

[bookmark: _heading=h.30j0zll][bookmark: _Ref188445814]The Buyer indemnifies the Supplier against all claims brought by any person employed or engaged by the Buyer caused by an act or omission of the Buyer or any of the Buyer’s employees, agents, consultants and contractors.  

The provisions of this Clause 7 are in addition to and not in substitution for the employment exit provisions of Schedule 7 (Staff Transfer).

[bookmark: _Toc188448670]Supply chain 

Appointing Subcontractors

The Supplier must exercise due skill and care when it selects and appoints Subcontractors to ensure that the Supplier is able to:

manage Subcontractors in accordance with Good Industry Practice;

comply with its obligations under this Contract; and 

assign, novate or transfer its rights and/or obligations under the Sub-Contract that relate exclusively to this Contract to the Buyer or a Replacement Supplier.

The Supplier must ensure that it does not any time during the Contract Period enter into a Subcontract with: 

any supplier that is on the debarment list on the basis of a mandatory exclusion ground within the meaning of the Procurement Act 2023 and associated regulations; or

any supplier that is on the debarment list on the basis of a discretionary exclusion ground within the meaning of the Procurement Act 2023 and associated regulations, unless the Supplier has obtained the Buyer's prior written consent to the appointment of the relevant proposed Subcontractor.

Mandatory provisions in Sub-Contracts

[bookmark: _Ref188443098]If a Subcontractor is to be appointed under this Contract, then the Buyer may, in accordance with Section 72 of the Procurement Act 2023, require that the Supplier enters into a legally binding arrangement with the proposed Subcontractor within such reasonable period after the Effective Date as may be specified by the Buyer.

If the Supplier does not enter into a legally binding agreement in accordance with Clause 8.2.1 the Buyer may: 

terminate this Contract and the consequences of termination set out in Clauses 14.5.1(b) to 14.5.1(g) shall apply; or 

require the Supplier to enter into a legally binding agreement with an alternate Subcontractor.

[bookmark: _Ref188431638]For Sub-Contracts in the Supplier’s supply chain entered into wholly or substantially for the purpose of performing or contributing to the performance of the whole or any part of this Contract:

[bookmark: _heading=h.ku8ltiboo4yi]where such Sub-Contracts are entered into after the Effective Date, the Supplier will ensure that they all contain provisions that; or

[bookmark: _heading=h.xo7caxyhe40y]where such Sub-Contracts are entered into before the Effective Date, the Supplier will take all reasonable endeavours to ensure that they all contain provisions that:

allow the Supplier to terminate the Sub-Contract if the Subcontractor fails to comply with its obligations in respect of environmental, social or employment Law; 

require that all Subcontractors are paid:

before the end of the period of thirty (30) days beginning with the day on which an invoice is received by the Supplier or other party in respect of the sum; or 

if later, the date by which the payment falls due in accordance with the invoice, 

subject to the invoice being verified by the party making payment as valid and undisputed;

require the party receiving goods or services under the contract to consider and verify invoices under that contract in a timely fashion and notify the Subcontractor without undue delay if it considers the invoice invalid or it disputes the invoice; and

allow the Buyer to publish the details of the late payment or non-payment if this thirty (30) day limit is exceeded.

[bookmark: _Ref188431652]The Supplier must ensure that a term equivalent to Clause 8.2.3 is included in each Sub-Contract in its supply chain, such that each Subcontractor is obliged to include those terms in any of its own Sub-Contracts in the supply chain for the delivery of this Contract. References to the “Supplier” and “Subcontractor”, in Clause 8.2.1 are to be replaced with references to the respective Subcontractors who are parties to the relevant contract.

When Sub-Contracts can be ended 

At the Buyer’s request, the Supplier must terminate any Sub-Contracts in any of the following events:

there is a Change of Control of a Subcontractor which isn’t pre-approved by the Buyer in writing;

the acts or omissions of the Subcontractor have caused or materially contributed to a right of termination under Clause 14.4;

a Subcontractor or its Affiliates embarrasses or brings into disrepute or diminishes the public trust in the Buyer; and/or

the Subcontractor fails to comply with its obligations in respect of environmental, social or employment Law.

Ongoing responsibility of the Supplier

The Supplier is responsible for all acts and omissions of its Subcontractors and those employed or engaged by them as if they were its own.

Competitive terms

[bookmark: _heading=h.3s49zyc][bookmark: _Ref188443211]If the Buyer can get more favourable commercial terms for the supply at cost of any materials, goods or services used by the Supplier to provide the Deliverables and that cost is reimbursable by the Buyer, then the Buyer may require the Supplier to replace its existing commercial terms with the more favourable terms offered for the relevant items.

If the Buyer uses Clause 8.5.1 then the Charges must be reduced by an agreed amount by using the Variation Procedure.

[bookmark: _Toc188448671]Rights and protection 

[bookmark: _heading=h.44sinio][bookmark: _Ref188443253]The Supplier warrants and represents that:

it has full capacity and authority to enter into and to perform this Contract;

this Contract is entered into by its authorised representative;

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

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

[bookmark: _heading=h.meukdy]all necessary rights, authorisations, licences and consents (including in relation to IPRs) are in place to enable the Supplier to perform its obligations under this Contract and for the Buyer to receive the Deliverables;

it doesn’t have any contractual obligations which are likely to have a material adverse effect on its ability to perform this Contract; and

it is not impacted by an Insolvency Event or a Financial Distress Event.

The warranties and representations in Clauses 2.6 and 9.1 are repeated each time the Supplier provides Deliverables under this Contract.

[bookmark: _heading=h.36ei31r]The Supplier indemnifies the Buyer against each of the following:

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

[bookmark: _heading=h.z337ya][bookmark: _Ref188446120]non-payment by the Supplier of any tax or National Insurance.

[bookmark: _heading=h.3j2qqm3]All claims indemnified under this Contract must use Clause 30.

[bookmark: _heading=h.1ljsd9k]The description of any provision of this Contract as a warranty does not prevent the Buyer from exercising any termination right that it may have for Default of that provision by the Supplier.

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

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

[bookmark: _Ref188445823][bookmark: _Toc188448672]Intellectual Property Rights (IPRs)

[bookmark: _heading=h.3whwml4]The Parties agree that the terms set out in Schedule 6 (Intellectual Property Rights) shall apply to this Contract. 

[bookmark: _heading=h.z2x0aa8plkz4][bookmark: _Ref188446127]If there is an IPR Claim, the Supplier indemnifies the Buyer against all losses, damages, costs or expenses (including professional fees and fines) incurred as a result.

[bookmark: _heading=h.tjmmchdul8n]If an IPR Claim is made or anticipated the Supplier must at its own expense and the Buyer’s sole option, either:

[bookmark: _heading=h.mygvugss4rnq][bookmark: _Ref188443310]obtain for the Buyer the rights to continue using the relevant item without infringing any third party IPR; or

[bookmark: _heading=h.ccvaghc45s1d][bookmark: _Ref188443322]replace or modify the relevant item with substitutes that don’t infringe IPR without adversely affecting the functionality or performance of the Deliverables.

[bookmark: _heading=h.48662bvvd00u][bookmark: _Ref188445599]If the Buyer requires that the Supplier procures a licence in accordance with Clause 10.3.1 or to modify or replace an item pursuant to Clause 10.3.2, but this has not avoided or resolved the IPR Claim, then the Buyer may terminate this Contract by written notice with immediate effect and the consequences of termination set out in Clauses 14.5.1 shall apply.

[bookmark: _Toc188448673]Rectifying issues

[bookmark: _heading=h.n0140rcd43ov][bookmark: _Ref188443383]If there is a Notifiable Default, the Supplier must notify the Buyer within three (3) Working Days of the Supplier becoming aware of the Notifiable Default and the Buyer may request that the Supplier provide a Rectification Plan within ten (10) Working Days of the Buyer’s request alongside any additional documentation that the Buyer requires.

[bookmark: _heading=h.idlb9qtnf5t3]When the Buyer receives a requested Rectification Plan it can either:

[bookmark: _heading=h.5cwvvpycrfnw]reject the Rectification Plan or revised Rectification Plan giving reasons; or

[bookmark: _heading=h.8iqdk5jowuan]accept the Rectification Plan or revised Rectification Plan (without limiting its rights) in which case the Supplier must immediately start work on the actions in the Rectification Plan at its own cost.

[bookmark: _heading=h.mltkilemcnv][bookmark: _Ref188443392]Where the Rectification Plan or revised Rectification Plan is rejected, the Buyer:

[bookmark: _heading=h.txxsytno4yis]will give reasonable grounds for its decision; and

[bookmark: _heading=h.31sfe2gxbaow]may request that the Supplier provides a revised Rectification Plan within five (5) Working Days.

[bookmark: _Ref188443414][bookmark: _Ref188445424][bookmark: _Toc188448674]Escalating issues

[bookmark: _heading=h.svbih9buo7q]If the Supplier fails to:

[bookmark: _heading=h.g06uxws4cupd]submit a Rectification Plan or a revised Rectification Plan within the timescales set out in Clauses 11.1 or 11.3; and

[bookmark: _heading=h.c446x9110kk]adhere to the timescales set out in an accepted Rectification Plan to resolve the Notifiable Default.

or if the Buyer otherwise rejects a Rectification Plan, the Buyer can require the Supplier to attend an Escalation Meeting on not less than five (5) Working Days’ notice. The Buyer will determine the location, time and duration of the Escalation Meeting(s) and the Supplier must ensure that the Supplier Authorised Representative is available to attend.  

[bookmark: _heading=h.wrma08heo1uo]The Escalation Meeting(s) will continue until the Buyer is satisfied that the Notifiable Default has been resolved, however, where an Escalation Meeting(s) has continued for more than five (5) Working Days, either Party may treat the matter as a Dispute to be handled through the Dispute Resolution Procedure.  

[bookmark: _heading=h.ju34wtwi00jz][bookmark: _Ref188445608]If the Supplier is in Default of any of its obligations under this Clause 12, the Buyer shall be entitled to terminate this Agreement and the consequences of termination set out in Clauses 14.5.1 shall apply as if the contract were terminated under Clause 14.4.1.

[bookmark: _Ref188443466][bookmark: _Toc188448675]Step-in rights

[bookmark: _heading=h.87xpqc6lrqho][bookmark: _Ref188443454][bookmark: _Ref188445322]If a Step-In Trigger Event occurs, the Buyer may give notice to the Supplier that it will be taking action in accordance with this Clause 13.1 and setting out:

[bookmark: _heading=h.jypn1ysbls0g]whether it will be taking action itself or with the assistance of a third party;

[bookmark: _heading=h.ovm4j6h4io2g]what Required Action the Buyer will take during the Step-In Process;

[bookmark: _heading=h.5a012k6zl0sd]when the Required Action will begin and how long it will continue for;

[bookmark: _heading=h.8w78pi23sncf]whether the Buyer will require access to the Sites; and

[bookmark: _heading=h.gxgdp8p4u0v7]what impact the Buyer anticipates that the Required Action will have on the Supplier’s obligations to provide the Deliverables.

[bookmark: _heading=h.d9cwyjg88ddl]For as long as the Required Action is taking place:

[bookmark: _heading=h.vqrulc4is0rf]the Supplier will not have to provide the Deliverables that are the subject of the Required Action;

[bookmark: _heading=h.qxj24kcmh17]no Deductions will be applicable in respect of Charges relating to the Deliverables that are the subject of the Required Action; and

[bookmark: _heading=h.ivgjbe5i8xrp]the Buyer will pay the Charges to the Supplier after subtracting any applicable Deductions and the Buyer's costs of taking the Required Action.

[bookmark: _heading=h.hey8k4o97vtw]The Buyer will give notice to the Supplier before it ceases to exercise its rights under the Step-In Process and within twenty (20) Working Days of this notice the Supplier will develop a draft Step-Out Plan for the Buyer to approve.

[bookmark: _heading=h.qu3s0ggem1nn]If the Buyer does not approve the draft Step-Out Plan, the Buyer will give reasons and the Supplier will revise the draft Step-Out Plan and re-submit it for approval.  

[bookmark: _heading=h.2295bvodruua]The Supplier shall bear its own costs in connection with any step-in by the Buyer under this Clause 13, provided that the Buyer shall reimburse the Supplier's reasonable additional expenses incurred directly as a result of any step-in action taken by the Buyer under:

[bookmark: _heading=h.aqwg7425dhpm]limbs (f) or (g) of the definition of a Step-In Trigger Event; or 

[bookmark: _heading=h.obg6zzpeep0x]limbs (h) and (i) of the definition of a Step-in Trigger Event (insofar as the primary cause of the Buyer serving a notice under Clause 13.1 is identified as not being the result of the Supplier’s Default).

[bookmark: _Ref188445334][bookmark: _Toc188448676]Ending the contract

[bookmark: _heading=h.n67vxhdopqk0]The Contract takes effect on the Effective Date and ends on the End Date or earlier if terminated under this Clause 14 or if required by Law.

[bookmark: _heading=h.eggtv3cywrq]The Buyer can extend this Contract for the Extension Period by giving the Supplier written notice before this Contract expires as described in the Award Form.

[bookmark: _heading=h.55wmh91jc37g][bookmark: _Ref188445985]Ending the contract without a reason 

[bookmark: _heading=h.1qoc8b1]The Buyer has the right to terminate this Contract at any time without reason by giving the Supplier not less than ninety (90) days’ notice (unless a different notice period is set out in the Award Form) and if it’s terminated Clause 14.6.3 applies.

[bookmark: _heading=h.uyuqur5ox1wa][bookmark: _Ref188443194]When the Buyer can end this Contract 

[bookmark: _heading=h.tvitzhh6vpjz][bookmark: _Ref188443012][bookmark: _Ref188445535]If any of the following events happen, the Buyer has the right to immediately terminate this Contract by issuing a Termination Notice to the Supplier and the consequences of termination in Clause 14.5.1 shall apply:

[bookmark: _heading=h.1pxezwc]there’s a Supplier Insolvency Event;

there’s a Notifiable Default that is not corrected in line with an accepted Rectification Plan;

the Buyer rejects a Rectification Plan or the Supplier does not provide it within ten (10) days of the request;

there’s any Material Default of this Contract;

there’s any Material Default of any Joint Controller Agreement relating to this Contract;

there’s a Default of Clauses 2.6, 12, 31 or Schedule 28 (ICT Services) (where applicable);

the performance of the Supplier causes a Critical KPI Failure to occur;

there’s a consistent repeated failure to meet the Key Performance Indicators in Schedule 10 (Performance Levels);

there’s a Change of Control of the Supplier which isn’t pre-approved by the Buyer in writing;

the Supplier or its Affiliates embarrass or bring the Buyer into disrepute or diminish the public trust in them;

the Supplier fails to comply with its legal obligations in the fields of environmental, social or employment Law when providing the Deliverables;

the Supplier fails to comply with its obligations under Part D (Pensions) of Schedule 7 (Staff Transfer); 

the Supplier committing a material Default under Paragraphs 7.1.1 or 7.1.2 of Part D (Pensions) of Schedule 7 (Staff Transfer); 

[bookmark: _Ref188445557]in accordance with Section 78, and/or Section 79 (where applicable), of the Procurement Act 2023, and provided that the requirements of Section 78(7) of the Procurement Act 2023 have been met, where:

[bookmark: _Ref188445573]the Buyer considers that the Contract was awarded or modified in material breach of the Procurement Act 2023 or regulations made under it;

the Supplier has, since the award of the Contract become an excluded supplier or excludable supplier (including by reference to an associated person) as set out in Section 57 of the Procurement Act 2023 and provided that the conditions in Sections 78(8) (where applicable) of the Procurement Act 2023 have been met; and/or

any Subcontractor has, since the award of the Contract become an excluded supplier or excludable supplier as set out in Section 57 of the Procurement Act 2023 and provided that the conditions in Section 78(3) to 78(8) of the Procurement Act 2023 have been met; 

the Supplier fails to enter into a legally binding agreement with any Subcontractor in accordance with Section 72 of the Procurement Act 2023; and/or

[bookmark: _Ref188445482]where any Subcontractor has, since the award of the Contract, become an excluded supplier or excludable supplier as defined in Section 57 of the Procurement Act 2023, provided that prior to exercising its right of termination under this Clause 14.4.1(p) the Buyer: 

has notified the Supplier of its intention to terminate under this Clause, and why the Buyer has decided to terminate the Contract;

has given the Supplier reasonable opportunity to make representations about whether this Clause applies and the Buyer's decision to terminate; and

has given the Supplier a reasonable opportunity to end its Sub-Contract with the excluded or excludable supplier, and if necessary, find an alternative Subcontractor.

[bookmark: _heading=h.kfd9zoaoa4n0][bookmark: _heading=h.ogrsju2g3v9z][bookmark: _Ref188445832]What happens if the contract ends

[bookmark: _heading=h.vfk88vbawqbh][bookmark: _Ref188443358]Where the Buyer terminates this Contract under Clauses 14.4.1 (excluding 14.4.1(n)(i)), 10.4, 12.3 or 36.3, Paragraph 7 of Part D of Schedule 7 (Staff Transfer), Paragraph 2.2 of Schedule 12 (Benchmarking) (where applicable), Paragraph 4.1 of Schedule 19 (Corporate Resolution Planning) (where applicable) Paragraph 7 of Schedule 24 (Financial Difficulties) (where applicable) or Paragraph 3.1.12(b) of Part A or Paragraph 3.8.2 of Part B (where applicable) of Schedule 26 (Sustainability) all of the following apply:

[bookmark: _heading=h.4anzqyu]the Supplier is responsible for the Buyer’s reasonable costs of procuring Replacement Deliverables for the rest of the Contract Period;

[bookmark: _heading=h.2pta16n][bookmark: _Ref173313477]the Buyer’s payment obligations under the terminated Contract stop immediately;

[bookmark: _heading=h.2p2csry]accumulated rights of the Parties are not affected;

[bookmark: _heading=h.147n2zr]the Supplier must promptly delete or return the Government Data except where required to retain copies by Law, other than Government Data (i) that is Personal Data in respect of which the Supplier is a Controller; and (ii) in respect of which the Supplier has rights to hold the Government Data independently of this Contract;

[bookmark: _heading=h.3o7alnk]the Supplier must promptly return any of the Buyer’s property provided under the terminated Contract;

[bookmark: _heading=h.23ckvvd]the Supplier must, at no cost to the Buyer, co-operate fully in the handover and re-procurement (including to a Replacement Supplier); and

[bookmark: _heading=h.17dp8vu][bookmark: _Ref173313517]the Supplier must repay to the Buyer all the Charges that it has been paid in advance for Deliverables that it has not provided as at the date of termination or expiry.

[bookmark: _heading=h.wqtkpkfgh77k]If either Party terminates this Contract under Clause 24.3 or the Buyer terminates under Clause 14.4.1(n)(i): 

each party must cover its own Losses; and

Clauses 14.5.1(b) to 14.5.1(g) apply.

[bookmark: _heading=h.4i7ojhp]The following Clauses survive the termination or expiry of this Contract: 3.2.12, 4, 6, 7.4, 7.5, 10, 14.5, 14.6.3, 15, 18, 19, 20, 21, 22, 23, 35.3.2, 39, 40, Schedule 1 (Definitions), Schedule 3 (Charges), Schedule 7 (Staff Transfer), Schedule 30 (Exit Management)) (if used), Schedule 6 (Intellectual Property Rights) and any Clauses and Schedules which are expressly or by implication intended to continue.

[bookmark: _heading=h.vueltic51inp]When the Supplier (and the Buyer) can end the contract 

[bookmark: _heading=h.12ylfqcvb8j6][bookmark: _Ref188446010]The Supplier can issue a Reminder Notice if the Buyer does not pay an undisputed invoice on time. The Supplier can terminate this Contract if the Buyer fails to pay an undisputed invoiced sum due and worth over 10% of the total Contract Value within thirty (30) days of the date of the Reminder Notice. 

[bookmark: _heading=h.oklpwoigm65p]The Supplier also has the right to terminate this Contract in accordance with Clauses 24.3 and 27.5. 

[bookmark: _heading=h.ycmbepb37nqy][bookmark: _Ref188445355]Where the Buyer terminates this Contract under Clause 14.3 or the Supplier terminates this Contract under Clause 14.6.1 or 27.5:

the Buyer must promptly pay all outstanding Charges incurred to the Supplier;

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

[bookmark: _heading=h.3fwokq0]Clauses 14.5.1(b) to 14.5.1(g) apply.

[bookmark: _heading=h.dtkxkacdw3yw][bookmark: _Ref188446060]Partially ending and suspending the contract 

[bookmark: _heading=h.75oi1f6cw9a0]Where the Buyer has the right to terminate this Contract it can terminate or suspend (for any period), all or part of it. If the Buyer suspends this Contract it can provide the Deliverables itself or buy them from a third party. 

[bookmark: _heading=h.214ryqgrsd5o]The Buyer can only partially terminate or suspend this Contract if the remaining parts of this Contract can still be used to effectively deliver the intended purpose. 

[bookmark: _heading=h.26rmkbtgc2g4]The Parties must agree any necessary Variation required by this Clause 14.7 using the Variation Procedure, but the Supplier may not either:

reject the Variation; or

increase the Charges, except where the right to partial termination is under Clause 14.3.

[bookmark: _heading=h.ct5cpn79xbbb]The Buyer can still use other rights available, or subsequently available to it if it acts on its rights under this Clause 14.7.

[bookmark: _Ref188445850][bookmark: _Toc188448677]How much you can be held responsible for?

[bookmark: _heading=h.a7dgxx579nqg][bookmark: _Ref188446091]Each Party’s total aggregate liability in each Contract Year under this Contract (whether in tort, contract or otherwise) is no more than the greater of £5 million or 150% of the Estimated Yearly Charges unless specified otherwise in the Award Form.

[bookmark: _heading=h.8x9mzy55ecf5][bookmark: _Ref188446164]Neither Party is liable to the other for:

[bookmark: _heading=h.hb7xmg4rrgcp]any indirect Losses; and/or

[bookmark: _heading=h.er97vp903cty]Loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).

[bookmark: _heading=h.jhtdgrkjciwl][bookmark: _Ref188446170]In spite of Clause 15.1, neither Party limits or excludes any of the following:

[bookmark: _heading=h.q1wlnwkvkwkk]its liability for death or personal injury caused by its negligence, or that of its employees, agents or Subcontractors;

[bookmark: _heading=h.fwgq4beryzi]its liability for bribery or fraud or fraudulent misrepresentation by it or its employees; and

[bookmark: _heading=h.3tm1fs1ls3fg]any liability that cannot be excluded or limited by Law.

[bookmark: _heading=h.cgjm4gavb7pc][bookmark: _Ref188446233]In spite of Clause 15.1, the Supplier does not limit or exclude its liability for any indemnity given under Clauses 7.4, 9.3.2, 10.2, 35.3.2 or Schedule 7 (Staff Transfer) of this Contract.

In spite of Clause 15.1, the Buyer does not limit or exclude its liability for any indemnity given under Clause 7 or Schedule 7 (Staff Transfer) of this Contract.  

[bookmark: _heading=h.pjqywmndh4s3]In spite of Clause 15.1, but subject to Clauses 15.2 and 15.3, the Supplier's total aggregate liability in each Contract Year under Clause 18.6.4 is no more than the Data Protection Liability Cap.

[bookmark: _heading=h.ls3si61q5157]Each Party must use all reasonable endeavours to mitigate any Loss or damage which it suffers under or in connection with this Contract, including any indemnities. 

[bookmark: _heading=h.1ajh1cbntobz]When calculating the Supplier’s liability under Clause 15.1 the following items will not be taken into consideration:

[bookmark: _heading=h.9zkrvmipwjw6]Deductions; and

[bookmark: _heading=h.6xk9rmmylh4p]any items specified in Clause 15.4.

[bookmark: _heading=h.sccu8jniyg4l]If more than one Supplier is party to this Contract, each Supplier Party is fully responsible for both their own liabilities and the liabilities of the other Suppliers. 

[bookmark: _Toc188448678]Obeying the law

[bookmark: _heading=h.v2ablkugsepr][bookmark: _Ref188446245]The Supplier shall comply with the provisions of Schedule 26 (Sustainability).

[bookmark: _heading=h.68hnl6igfhev]The Supplier shall comply with the provisions of:

[bookmark: _heading=h.64szij4uwjc]the Official Secrets Acts 1911 to 1989; and

[bookmark: _heading=h.yim0oigeowjy]Section 182 of the Finance Act 1989.

[bookmark: _heading=h.asja7anyshdo]The Supplier indemnifies the Buyer against any costs resulting from any Default by the Supplier relating to any applicable Law to do with this Contract.

[bookmark: _heading=h.k5glpu9b2ygj]The Supplier must appoint a Compliance Officer who must be responsible for ensuring that the Supplier complies with Law, Clause 16.1 and Clauses 31 to 36.

[bookmark: _Toc188448679]Insurance

The Supplier must, at its own cost, obtain and maintain the Required Insurances in Schedule 22 (Insurance Requirements).

[bookmark: _Ref188445859][bookmark: _Ref188446290][bookmark: _Toc188448680]Data protection and security

[bookmark: _heading=h.b5oy5pzazmt1]The Supplier must process Personal Data and ensure that Supplier Staff process Personal Data only in accordance with Schedule 20 (Processing Data).	

[bookmark: _heading=h.a8u7x14e2sti]The Supplier must not remove any ownership or security notices in or relating to the Government Data.

[bookmark: _heading=h.8rvaw293in0x]The Supplier must ensure that any Supplier, Subcontractor and Subprocessor system (including any cloud services or end user devices used by the Supplier, Subcontractor and Subprocessor) holding any Government Data, including back-up data, is a secure system that complies with the Security Requirements (including Schedule 16 (Security) (if used)) and otherwise as required by Data Protection Legislation.

[bookmark: _heading=h.31v61l43sws4][bookmark: _heading=h.kjn71io2jhqb]If at any time the Supplier suspects or has reason to believe that the Government Data is corrupted, lost or sufficiently degraded, then the Supplier must immediately notify the Buyer and suggest remedial action.

[bookmark: _heading=h.80h8cib3j9jp]If the Government Data is any of (i) corrupted, (ii) lost or (iii) sufficiently degraded, in each case as a result of the Supplier's Default, so as to be unusable the Buyer may either or both:

[bookmark: _heading=h.u79ap820lo42]tell the Supplier (at the Supplier's expense) to restore or get restored Government Data as soon as practical but no later than five (5) Working Days from the date that the Buyer receives notice, or the Supplier finds out about the issue, whichever is earlier; and

[bookmark: _heading=h.mrwx69b5zfv2]restore the Government Data itself or using a third party and shall be repaid by the Supplier any reasonable expenses incurred in doing so.

[bookmark: _heading=h.fqad6cxzb4fm][bookmark: _heading=h.bpg8ybhibc0n]The Supplier:

[bookmark: _heading=h.u0bxzypunk0x]must, subject to the Security Requirements, including in Schedule 16 (Security) (if used), provide the Buyer with copies of Government Data held by the Supplier or any Subcontractor in an agreed format (provided it is secure and readable) within ten (10) Working Days of a written request;

[bookmark: _heading=h.36b2lyej67d9]must have documented processes to guarantee prompt availability of Government Data if the Supplier stops trading;

[bookmark: _heading=h.n8ko63v72giw][bookmark: _heading=h.askvpkny347e]must, subject to the Security Requirements including in Schedule 16 (Security) (if used), securely erase all Government Data held by the Supplier or a Subcontractor when asked to do so by the Buyer (and certify to the Buyer that it has done so) using a deletion method that ensures that even a determined expert using specialist techniques can recover only a small fraction of the data deleted, unless and to the extent required by Law to retain it, other than Government Data in respect of which the Supplier is a Controller, or the Supplier has rights to hold the Government Data independently of the Contract; and

[bookmark: _heading=h.ns0jpk2jury7][bookmark: _Ref188446209]indemnifies the Buyer against any and all Losses incurred if the Supplier breaches Clause 18 or any Data Protection Legislation.

[bookmark: _Ref188445869][bookmark: _Toc188448681]What you must keep confidential

[bookmark: _heading=h.4zh4srmbm5t4][bookmark: _Ref188446372]Each Party must:

[bookmark: _heading=h.sm1qdhvp97oh]keep all Confidential Information it receives confidential and secure;

[bookmark: _heading=h.7bx7ks5k5x1v]not disclose, use or exploit the Disclosing Party’s Confidential Information without the Disclosing Party's prior written consent, except for the purposes anticipated under this Contract; and

[bookmark: _heading=h.ui12ythoomav]immediately notify the Disclosing Party if it suspects unauthorised access, copying, use or disclosure of the Confidential Information.

[bookmark: _heading=h.9g7juttaectm][bookmark: _Ref188446460]In spite of Clause 19.1, a Party may disclose Confidential Information which it receives from the Disclosing Party in any of the following instances:

[bookmark: _heading=h.kmcd4ocvesri]where disclosure is required by applicable Law, a regulatory body or a court with the relevant jurisdiction if the Recipient Party notifies the Disclosing Party of the full circumstances, the affected Confidential Information and extent of the disclosure;

[bookmark: _heading=h.duewbtmy2nyr]if the Recipient Party already had the information without obligation of confidentiality before it was disclosed by the Disclosing Party;

[bookmark: _heading=h.6duesqym53cm]if the information was given to it by a third party without obligation of confidentiality;

[bookmark: _heading=h.aa474vwphj4w]if the information was in the public domain at the time of the disclosure;

[bookmark: _heading=h.5twiyxb0azt6]if the information was independently developed without access to the Disclosing Party’s Confidential Information;

[bookmark: _heading=h.mubcqr2k4h4w]on a confidential basis, to its auditors or for the purpose of regulatory requirements;

[bookmark: _heading=h.wscee0w3biw0]on a confidential basis, to its professional advisers on a need-to-know basis; and

[bookmark: _heading=h.i7007ee4f9l4]to the Serious Fraud Office where the Recipient Party has reasonable grounds to believe that the Disclosing Party is involved in activity that may be a criminal offence under the Bribery Act 2010.

[bookmark: _heading=h.ecitjkb45z6q]The Supplier may disclose Confidential Information on a confidential basis to Supplier Staff on a need-to-know basis to allow the Supplier to meet its obligations under this Contract. The Supplier Staff shall remain responsible at all times for compliance with the confidentiality obligations set out in this Contract by the persons to whom disclosure has been made.

[bookmark: _heading=h.dzfcqk3933rv][bookmark: _Ref188446468]The Buyer may disclose Confidential Information in any of the following cases:

[bookmark: _heading=h.mv6pg3814qs2]on a confidential basis to the employees, agents, consultants and contractors of the Buyer;

[bookmark: _heading=h.sbrvf7w696k3]on a confidential basis to any other Crown Body, any successor body to a Crown Body or any company that the Buyer transfers or proposes to transfer all or any part of its business to;

[bookmark: _heading=h.8o0ql3gjvnex]if the Buyer (acting reasonably) considers disclosure necessary or appropriate to carry out its public functions;

[bookmark: _heading=h.x7le78v2f5b7]where requested by Parliament;

under Clauses 4.9 and 20; and

[bookmark: _heading=h.4zovbl6zh3xo]on a confidential basis under the audit rights in Clauses 6.5 to 6.9 (inclusive), Clause 13 (Step-in rights), Schedule 7 (Staff Transfer) and Schedule 30 (if used).

[bookmark: bookmark=id.gjdgxs][bookmark: _heading=h.aaus66s6c1gy]For the purposes of Clauses 19.2 to 19.4 references to disclosure on a confidential basis means disclosure under a confidentiality agreement or arrangement including terms as strict as those required in Clause 19.

[bookmark: _heading=h.iybamjms61gi]Transparency Information and any information which is disclosed pursuant to Clause 20 is not Confidential Information.

[bookmark: _heading=h.ou7xuljtuyeh]The Supplier must not make any press announcement or publicise this Contracts or any part of them in any way, without the prior written consent of the Buyer and must use all reasonable endeavours to ensure that Supplier Staff do not either. 

[bookmark: _Ref188445879][bookmark: _Ref188446389][bookmark: _Ref188446476][bookmark: _Ref188446483][bookmark: _Toc188448682]When you can share information 

[bookmark: _heading=h.152b0hd625it]The Supplier must tell the Buyer within forty eight (48) hours if it receives a Request For Information.

[bookmark: _heading=h.1lbobjqokj1m]In accordance with a reasonable timetable and in any event within five (5) Working Days of a request from the Buyer, the Supplier must give the Buyer full co-operation and information needed so the Buyer can:

[bookmark: _heading=h.xj9upthfa1r0]publish the Transparency Information; and

[bookmark: _heading=h.q60ds7h06gg8]comply with any Request for Information,

any such co-operation and/or information from the Supplier shall be provided at no additional cost. 

[bookmark: _heading=h.to0ujgbstz3n]To the extent that it is allowed and practical to do so, the Buyer will use reasonable endeavours to notify the Supplier of a Request for Information and may talk to the Supplier to help it decide whether to publish information under Clause 20, taking into account any agreed Commercially Sensitive Information set out in Schedule 5. However, the extent, content and format of the disclosure shall be decided by the Buyer, in its sole discretion.  

[bookmark: _Ref188445884][bookmark: _Toc188448683]Invalid parts of the contract 

[bookmark: _heading=h.77b69gtjcm5y]If any provision or part provision of this Contract is or becomes invalid, illegal or unenforceable for any reason, such provision or part-provision shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Contract.

[bookmark: _Ref188445890][bookmark: _Toc188448684]No other terms apply 

The provisions incorporated into this Contract are the entire agreement between the Parties. The Contract replaces all previous statements, or agreements whether written or oral. No other provisions apply.

[bookmark: _Ref188445895][bookmark: _Toc188448685]Other people’s rights in this Contract 

[bookmark: _heading=h.ew3rur63cm8r][bookmark: _Ref188446500]The provisions of Clauses 4.9, 8.2.3 and 8.2.4, Paragraphs 2.1 and 2.3 of Part A, Paragraphs 2.1, 2.3, 3.1 and 3.3 of Part B, Paragraphs 1.2, 1.4 and 1.7 of Part C, Part D and Paragraphs 1.4, 1.7, 2.3, 2.5 and 2.10 of Part E of Schedule 7 (Staff Transfer) and the provisions of Paragraph 3.1, 6.1, 7.2, 8.2, 8.5, 8.6 and 8.9 of Schedule 30 (Exit Management) (together "Third Party Provisions") confer benefits on persons named or identified in such provisions other than the Parties (each such person a "Third Party Beneficiary") and are intended to be enforceable by Third Parties Beneficiaries by virtue of the Contracts (Rights of Third Parties) Act ("CRTPA").

[bookmark: _heading=h.uy6l167vapoj]Subject to Clause 23.1, no third parties may use the CRTPA to enforce any term of this Contract unless stated (referring to CRTPA) in this Contract. This does not affect third party rights and remedies that exist independently from CRTPA. 

[bookmark: _heading=h.vmpx7ty7tx1w]Except for the provisions of Clauses 4.9, 8.2.3 and 8.2.4, no Third Party Beneficiary may enforce, or take any step to enforce, any Third Party Provision without the prior written consent of the Buyer, which may, if given, be given on and subject to such terms as the Buyer may determine.

Any amendments or modifications to this Contract may be made, and any rights created under Clause 23.1 may be altered or extinguished, by the Parties without the consent of any Third Party Beneficiary.

[bookmark: _Toc188448686]Circumstances beyond your control 

[bookmark: _heading=h.lwo9rtpo0647]Any Party affected by a Force Majeure Event is excused from performing its obligations under this Contract while the inability to perform continues, if it both:

[bookmark: _heading=h.l1409ehccxjf]provides a Force Majeure Notice to the other Party; and

[bookmark: _heading=h.ua6wmqaa6wi1]uses all reasonable measures practical to reduce the impact of the Force Majeure Event.

[bookmark: _heading=h.605mrx7g7b0w]Any failure or delay by the Supplier to perform its obligations under this Contract that is due to a failure or delay by an agent, Subcontractor or supplier will only be considered a Force Majeure Event if that third party is itself prevented from complying with an obligation to the Supplier due to a Force Majeure Event.

[bookmark: _heading=h.iot5wa7n4qwe][bookmark: _Ref188445690]Either party can partially or fully terminate this Contract if the provision of the Deliverables is materially affected by a Force Majeure Event which lasts for ninety (90) days continuously. 

[bookmark: _Toc188448687]Relationships created by the contract 

The Contract does not create a partnership, joint venture or employment relationship. The Supplier must represent themselves accordingly and ensure others do so.

[bookmark: _Toc188448688]Giving up contract rights

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

[bookmark: _Toc188448689]Transferring responsibilities 

[bookmark: _heading=h.lve9xy23j9rr]The Supplier cannot assign, novate or in any other way dispose of this Contract or any part of it without the Buyer’s written consent.

[bookmark: _heading=h.v8v709105pvr]Subject to Schedule 27 (Key Subcontractors), the Supplier cannot sub-contract this Contract or any part of it without the Buyer’s prior written consent.  The Supplier shall provide the Buyer with information about the Subcontractor as it reasonably requests.  The decision of the Buyer to consent or not will not be unreasonably withheld or delayed.  If the Buyer does not communicate a decision to the Supplier within ten (10) Working Days of the request for consent then its consent will be deemed to have been given. The Buyer may reasonably withhold its consent to the appointment of a Subcontractor if it considers that: 

[bookmark: _heading=h.i7ruk3pfnsza]the appointment of a proposed Subcontractor may prejudice the provision of the Deliverables or may be contrary to its interests;

[bookmark: _heading=h.wt7ntmfd02pw]the proposed Subcontractor is unreliable and/or has not provided reliable goods and or reasonable services to its other customers; 

[bookmark: _heading=h.6ku7fma03bbm]the proposed Subcontractor employs unfit persons; and/or

the proposed Subcontractor is an excluded or excludable supplier within the meaning of the Procurement Act 2023 and any associated regulations.

[bookmark: _heading=h.rxi6g1qlmuk1][bookmark: _Ref188446526]The Buyer can assign, novate or transfer its Contract or any part of it to any Crown Body, public or private sector body which performs the functions of the Buyer.

[bookmark: _heading=h.cc0d08nzjppi]When the Buyer uses its rights under Clause 27.3 the Supplier must enter into a novation agreement in the form that the Buyer specifies. 

[bookmark: _heading=h.nx2z8apewxo][bookmark: _Ref188445971]The Supplier can terminate this Contract novated under Clause 27.3 to a private sector body that is experiencing an Insolvency Event.

[bookmark: _heading=h.edzd57mqdg2b]The Supplier remains responsible for all acts and omissions of the Supplier Staff as if they were its own.

[bookmark: _heading=h.pzw2yl6ral5t]If at any time the Buyer asks the Supplier for details about Subcontractors, the Supplier must provide details of Subcontractors at all levels of the supply chain including:

[bookmark: _heading=h.3xef1k9f04fo]their name;

[bookmark: _heading=h.t3n5khupht30]the scope of their appointment;

[bookmark: _heading=h.sksqpv1k4qvg]the duration of their appointment; 

[bookmark: _heading=h.bdedqtqc13i0]a copy of the Sub-Contract; and

whether the Supplier considers that an exclusion ground within the meaning of the Procurement Act 2023 and any associated regulations does or may apply to the Sub-contractor.

[bookmark: _Toc188448690]Changing the Contract

[bookmark: _heading=h.u5rij37s1252][bookmark: _Ref188446580]Either Party can request a Variation to this Contract which is only effective if agreed in writing, including where it is set out in the Variation Form, and signed by both Parties.

[bookmark: _heading=h.j17obukpccx0]The Supplier must provide an Impact Assessment either:

[bookmark: _heading=h.h1j1o3dqiioe]with the Variation Form, where the Supplier requests the Variation; and

[bookmark: _heading=h.rg7youdsus4v]within the time limits included in a Variation Form requested by the Buyer.

[bookmark: _heading=h.48tmsvqg2qyw]If the Variation to this Contract cannot be agreed or resolved by the Parties, the Buyer can either:

[bookmark: _heading=h.at41yck4sf89]agree that this Contract continues without the Variation; and

[bookmark: _heading=h.hq000x4gufwb]refer the Dispute to be resolved using Clause 39 (Resolving Disputes).

[bookmark: _heading=h.n3ia9wwo58jv][bookmark: _Ref188446588]The Buyer is not required to accept a Variation request made by the Supplier.

[bookmark: _heading=h.7xysc63h8bsy]The Supplier may only reject a Variation requested by the Buyer if the Supplier:

[bookmark: _heading=h.b7wm7jlydsb]reasonably believes that the Variation would materially and adversely affect the risks to the health and safety of any person or that it would result in the Deliverables being provided in a way that infringes any Law; or

[bookmark: _heading=h.48inmbhntafe]demonstrates to the Buyer's reasonable satisfaction that the Variation is technically impossible to implement and that neither the Tender nor the Specification state that the Supplier has the required technical capacity or flexibility to implement the Variation.

[bookmark: _heading=h.lfchnl5fexxl]If there is a General Change in Law, the Supplier must bear the risk of the change and is not entitled to ask for an increase to the Charges.

[bookmark: _heading=h.bzf23tjc1dt1]If there is a Specific Change in Law or one is likely to happen during this Contract Period the Supplier must give the Buyer notice of the likely effects of the changes as soon as reasonably practical. They must also say if they think any Variation is needed either to the Deliverables, the Charges or this Contract and provide evidence: 

[bookmark: _heading=h.ikpduuivklbw]of how it has affected the Supplier’s costs; and

that the Supplier has kept costs as low as possible, including in Subcontractor costs.

[bookmark: _heading=h.v3h17z4zk79f][bookmark: _heading=h.l6lupzoc7t5]Any change in the Charges or relief from the Supplier's obligations because of a Specific Change in Law must be implemented using Clauses 28.1 to 28.4. 

[bookmark: _Toc188448691]How to communicate about the contract 

[bookmark: _heading=h.zekkdiucxcxs][bookmark: _Ref188446600]All notices under this Contract shall be in writing and be served by e-mail unless it is not practicable to do so. An e-mail is effective at 9:00am on the first Working Day after sending unless an error message is received.

[bookmark: _heading=h.74c3dfry4myi]If it is not practicable for a notice to be served by e-mail in accordance with Clause 29.1, notices can be served my means of personal delivery or Prepaid, Royal Mail Signed For™ 1st Class or other prepaid, next Working Day service providing proof of delivery. If either of these options are used to serve a notice, such notices are considered effective on the Working Day of delivery as long as they’re delivered before 5:00pm on a Working Day. Otherwise, the notice is effective on the next Working Day.

Notices to the Buyer must be sent to the Buyer Authorised Representative’s address or e-mail address in the Award Form.

[bookmark: _heading=h.aydbna2m72x3]This Clause does not apply to the service of legal proceedings or any documents in any legal action, arbitration or dispute resolution. 

[bookmark: _Ref188443271][bookmark: _Toc188448692]Dealing with claims 

[bookmark: _heading=h.oqkjfw9pkekb]If a Beneficiary is notified of a Claim then it must notify the Indemnifier as soon as reasonably practical and no later than ten (10) Working Days.

[bookmark: _heading=h.8ia9u0h3oq4s]At the Indemnifier’s cost the Beneficiary must both:

[bookmark: _heading=h.bnos91bge3zy]allow the Indemnifier to conduct all negotiations and proceedings to do with a Claim; and

[bookmark: _heading=h.6wv4c5ihy2e2]give the Indemnifier reasonable assistance with the claim if requested.

[bookmark: _heading=h.cwllll4pft68]The Beneficiary must not make admissions about the Claim without the prior written consent of the Indemnifier which cannot be unreasonably withheld or delayed.

[bookmark: _heading=h.z7nzi0l7hu9q]The Indemnifier must consider and defend the Claim diligently using competent legal advisors and in a way that doesn’t damage the Beneficiary’s reputation.

[bookmark: _heading=h.ac72y5dhmpf8]The Indemnifier must not settle or compromise any Claim without the Beneficiary's prior written consent which it must not unreasonably withhold or delay.

[bookmark: _heading=h.chrldfimpyg]Each Beneficiary must use all reasonable endeavours to minimise and mitigate any losses that it suffers because of the Claim.

[bookmark: _heading=h.majqezangyaz]If the Indemnifier pays the Beneficiary money under an indemnity and the Beneficiary later recovers money which is directly related to the Claim, the Beneficiary must immediately repay the Indemnifier the lesser of either:

[bookmark: _heading=h.j241bz59g4ze]the sum recovered minus any legitimate amount spent by the Beneficiary when recovering this money; and

[bookmark: _heading=h.95whv0nysn9h]the amount the Indemnifier paid the Beneficiary for the Claim.

[bookmark: _Ref188445443][bookmark: _Ref188446258][bookmark: _Ref188446905][bookmark: _Toc188448693]Exclusions

[bookmark: _heading=h.3wesuj1n0cbu][bookmark: _Ref188446649]During the Contract Period the Supplier shall notify the Buyer as soon as reasonably practicable if: 

[bookmark: _Ref188446614]the Supplier considers that an exclusion ground within the Procurement Act 2023 and any associated regulations applies to the Supplier, including where the Supplier is put on the debarment list or becomes an excluded or excludable supplier by virtue of any associated persons or subcontractors where information relating to such was provided under Section 28 of the Procurement Act 2023; and/or 

[bookmark: _Ref188446626]there are any changes to the Supplier's associated persons within the meaning of the Procurement Act 2023.

[bookmark: _Ref188446655]If the Supplier notifies the Buyer in accordance with Clause 31.1.1 then the Supplier must promptly provide any information the Buyer reasonably requests in relation to the notification, including information to support an assessment of whether the circumstances giving rise to the exclusion ground are continuing or likely to occur again. 

[bookmark: _Ref188446662]If the Supplier notifies the Buyer in accordance with Clause 31.1.2 above then the Supplier must promptly provide any information reasonably requested by the Buyer in relation to the change to the Supplier's associated persons, including any information set out in the Procurement Regulations 2024. 

[bookmark: _Ref188446695]The Buyer may terminate this Contract if:

the Supplier has failed to provide notification under Clause 31.1.1 as soon as reasonably practicable after the Supplier become aware that an exclusion ground within the Procurement Act 2023 and any associated regulations does or may apply to the Supplier; 

the Supplier has failed to provide notification under Clause 31.1.2 as soon as reasonably practicable after the Supplier becoming aware of any changes to the Supplier's associated persons within the meaning of the Procurement Act 2023; and/or

any notification or information provided by the Supplier under Clause 31.1, 31.2 and/or 31.3 is incomplete, inaccurate or misleading,

and the consequences of termination set out in Clause 14.5.1 shall apply.

[bookmark: _heading=h.gwfy5ktt3r29][bookmark: _heading=h.27wkyq6d0knc][bookmark: _heading=h.zh7apous9cyw][bookmark: _heading=h.pyk2e3rvwcjb][bookmark: _heading=h.f77x5puh550x][bookmark: _heading=h.fbcaxm5plkyc][bookmark: _heading=h.gmo508elgurw][bookmark: _heading=h.1kq8cuhi7my5][bookmark: _heading=h.h1v79pdev8b9][bookmark: _heading=h.7pswptkuzgl][bookmark: _heading=h.sxuavajy43zv][bookmark: _heading=h.o990s21m82tz][bookmark: _heading=h.7ixmohiyznn8][bookmark: _heading=h.ypj19jn8giib][bookmark: _heading=h.xts2eklvt11z][bookmark: _heading=h.rqx3w4artmnj][bookmark: _heading=h.gqof8x6x6qdg][bookmark: _heading=h.n8hoj08nbiy8][bookmark: _heading=h.5im2po9d9f8e]Clause 31.4 is without prejudice to the Buyer's rights to terminate the Contract in accordance with Clause 14.4.1(n).

[bookmark: _Toc188448694]Equality, diversity and human rights

[bookmark: _heading=h.5thnam13xd0k]The Supplier must follow all applicable equality Law when they perform their obligations under this Contract, including:

[bookmark: _heading=h.8uaxg9esnd3f]protections against discrimination on the grounds of race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise; and

[bookmark: _heading=h.m2hd3q4yopbp]any other requirements and instructions which the Buyer reasonably imposes related to equality Law.

[bookmark: _heading=h.nzbzeola79r6]The Supplier must use all reasonable endeavours, and inform the Buyer of the steps taken, to prevent anything that is considered to be unlawful discrimination by any court or tribunal, or the Equality and Human Rights Commission (or any successor organisation) when working on this Contract.

[bookmark: _Toc188448695]Health and safety 

[bookmark: _heading=h.xzauc85veobx]The Supplier must perform its obligations meeting the requirements of:

[bookmark: _heading=h.iyuaba7tai6d]all applicable Law regarding health and safety; and

[bookmark: _heading=h.t0rw7huykz0]the Buyer’s current health and safety policy while at the Buyer’s Premises, as provided to the Supplier.

[bookmark: _heading=h.q6jpwgwwqlvr]The Supplier and the Buyer must as soon as possible notify the other of any health and safety incidents or material hazards they’re aware of at the Buyer Premises that relate to the performance of this Contract. 

[bookmark: _Toc188448696]Environment

[bookmark: _heading=h.3znu6d2yholt]When working on Site the Supplier must perform its obligations under the Buyer’s current Environmental Policy, which the Buyer must provide.

[bookmark: _heading=h.j143z9dai5bh]The Supplier must ensure that Supplier Staff are aware of the Buyer’s Environmental Policy.

[bookmark: _Toc188448697]Tax 

[bookmark: _heading=h.tfozuork7pur]The Supplier must not breach any tax or social security obligations and must enter into a binding agreement to pay any late contributions due, including where applicable, any interest or any fines. The Buyer cannot terminate this Contract where the Supplier has not paid a minor tax or social security contribution.

[bookmark: _heading=h.k239q8i91c8l]Where the Charges payable under this Contract are or are likely to exceed £5 million at any point during the relevant Contract Period, and an Occasion of Tax Non-Compliance occurs, the Supplier must notify the Buyer of it within five (5) Working Days including:

[bookmark: _heading=h.nslzu4qdrmmd]the steps that the Supplier is taking to address the Occasion of Tax Non-Compliance and any mitigating factors that it considers relevant; and

[bookmark: _heading=h.35le2pdgj21m]other information relating to the Occasion of Tax Non-Compliance that the Buyer may reasonably need.

[bookmark: _heading=h.m5mx1n9kdx49]Where the Supplier or any Supplier Staff are liable to be taxed or to pay National Insurance contributions in the UK relating to payment received under this Contract, the Supplier must both:

[bookmark: _heading=h.ymj90i5q771u][bookmark: _Ref188446742]comply with the Income Tax (Earnings and Pensions) Act 2003, the Social Security Contributions and Benefits Act 1992  and all other statutes and regulations relating to income tax and National Insurance contributions (including IR35); and

[bookmark: _heading=h.7d584n1qcm54][bookmark: _Ref188445909]indemnify the Buyer against any Income Tax, National Insurance and social security contributions and any other liability, deduction, contribution, assessment or claim arising from or made during or after the Contract Period in connection with the provision of the Deliverables by the Supplier or any of the Supplier Staff.

[bookmark: _heading=h.tmibcpzax53s][bookmark: _Ref188446757]At any time during the Contract Period, the Buyer may specify information that the Supplier must provide with regard to the Supplier, the Supplier Staff, the Workers, or the Supply Chain Intermediaries and set a deadline for responding, which:

demonstrates that the Supplier, Supplier Staff, Workers, or Supply Chain Intermediaries comply with the legislation specified in Clause 35.3.1, or why those requirements do not apply; and

assists with the Buyer's due diligence, compliance, reporting, or demonstrating its compliance with any of the legislation in Clause 35.3.1.

The Buyer may supply any information they receive from the Supplier under Clause 35.4 to HMRC for revenue collection and management and for audit purposes.

The Supplier must inform the Buyer as soon as reasonably practicable if there any Workers or Supplier Staff providing services to the Buyer who are contracting, begin contracting, or stop contracting via an intermediary which meets one of conditions A-C set out in Section 61N of the Income Tax (Earnings and Pensions) Act 2003 and/or Regulation 14 of the Social Security Contributions (Intermediaries) Regulations 2000.

If any of the Supplier Staff are Workers who receive payment relating to the Deliverables, then the Supplier must ensure that its contract with the Worker contains the following requirements:

[bookmark: _heading=h.rt8vaqbwqr91]the Buyer may, at any time during the Contract Period, request that the Worker provides information which demonstrates they comply with Clause 35.3.1, or why those requirements do not apply, the Buyer can specify the information the Worker must provide and the deadline for responding;

[bookmark: _heading=h.sj4w5uosaefd]the Worker’s contract may be terminated at the Buyer’s request if the Worker fails to provide the information requested by the Buyer within the time specified by the Buyer;

[bookmark: _heading=h.fwg49b19zvcc]the Worker’s contract may be terminated at the Buyer’s request if the Worker provides information which the Buyer considers isn’t good enough to demonstrate how it complies with Clause 35.3.1 or confirms that the Worker is not complying with those requirements; and

[bookmark: _heading=h.ansa0lgc0tqr]the Buyer may supply any information they receive from the Worker to HMRC for revenue collection and management.

[bookmark: _Ref188446270][bookmark: _Ref188446915][bookmark: _Toc188448698]Conflict of interest

[bookmark: _heading=h.na2qdqp2zali]The Supplier must take action to ensure that neither the Supplier nor the Supplier Staff are placed in the position of an actual or potential Conflict of Interest.

[bookmark: _heading=h.7fnnhg8uo8ck]The Supplier must promptly notify and provide details to the Buyer if an actual, perceived or potential Conflict of Interest happens or is expected to happen.

[bookmark: _heading=h.e16299ap4wyz][bookmark: _Ref188445629][bookmark: _Ref188446841]The Buyer will consider whether there are any reasonable steps that can be put in place to mitigate an actual, perceived or potential Conflict of Interest. If, in the reasonable opinion of the Buyer, such steps do not or will not resolve an actual or potential Conflict of Interest, the Buyer may terminate its Contract immediately by giving notice in writing to the Supplier where there is or may be an actual or potential Conflict of Interest and, subject to Clause 36.4, where the reason for the unresolvable actual or potential Conflict of Interest is in the reasonable opinion of the Buyer

 outside of the control of the Supplier, Clauses 14.5.1(b) to 14.5.1(g) shall apply; or 

within the control of the Supplier, the whole of Clause 14.5.1 shall apply.

[bookmark: _Ref188446786]Where the Supplier has failed to notify the Buyer about an actual or potential Conflict of Interest and the Buyer terminates under Clause 36.3, the whole of Clause 14.5.1 shall apply. 

[bookmark: _Toc188448699]Reporting a breach of the contract 

[bookmark: _heading=h.vtcrbjj5my3r][bookmark: _Ref188446925]As soon as it is aware of it the Supplier and Supplier Staff must report to the Buyer any actual or suspected:

[bookmark: _heading=h.zdkz0kuw53au]breach of Law;

[bookmark: _heading=h.u230qjju2tka]Default of Clause 16.1; and

[bookmark: _heading=h.h5tacvaqnrx5]Default of Clauses 31 to 36.

[bookmark: _heading=h.7fqpjsv7yyox]The Supplier must not retaliate against any of the Supplier Staff who in good faith reports a breach or Default listed in Clause 37.1 to the Buyer or a Prescribed Person. 

[bookmark: _Toc188448700]Further Assurances

Each Party will, at the request and cost of the other Party, do all things which may be reasonably necessary to give effect to the meaning of this Contract.

[bookmark: _Ref188445927][bookmark: _Ref188446566][bookmark: _Toc188448701]Resolving disputes 

[bookmark: _heading=h.stew0ppnnhe0]If there is a Dispute, the senior representatives of the Parties who have authority to settle the Dispute will, within twenty eight (28) days of a written request from the other Party, meet in good faith to resolve the Dispute by commercial negotiation.

[bookmark: _heading=h.5uofx9pp1331]If the Parties cannot resolve the Dispute via commercial negotiation, they can attempt to settle it by mediation using the Centre for Effective Dispute Resolution (CEDR) Model Mediation Procedure current at the time of the Dispute. If the Parties cannot agree on a mediator, the mediator will be nominated by CEDR. If either Party does not wish to use, or continue to use mediation, or mediation does not resolve the Dispute, the Dispute must be resolved using Clauses 39.4 to 39.6.

[bookmark: _heading=h.vwzkaen9os1z]Unless the Buyer refers the Dispute to arbitration using Clause 39.5, the Parties irrevocably agree that the courts of England and Wales have the exclusive jurisdiction to: 

[bookmark: _heading=h.72pzevmrxo9d]determine the Dispute;

[bookmark: _heading=h.1qi68py9lkew]grant interim remedies; and

[bookmark: _heading=h.mbkyc8or1iy6]grant any other provisional or protective relief.

[bookmark: _heading=h.67u227ilwh3o][bookmark: _Ref188446941]The Supplier agrees that the Buyer has the exclusive right to refer any Dispute to be finally resolved by arbitration under the London Court of International Arbitration Rules current at the time of the Dispute. There will be only one arbitrator. The seat or legal place of the arbitration will be London and the proceedings will be in English.

[bookmark: _heading=h.c5xoxri7k3tc][bookmark: _Ref188446956][bookmark: _Ref188446971]The Buyer has the right to refer a Dispute to arbitration even if the Supplier has started or has attempted to start court proceedings under Clause 39.4, unless the Buyer has agreed to the court proceedings or participated in them. Even if court proceedings have started, the Parties must do everything necessary to ensure that the court proceedings are stayed in favour of any arbitration proceedings if they are started under Clause 39.5.

[bookmark: _heading=h.rcith4xw5mnm][bookmark: _Ref188446949]The Supplier cannot suspend the performance of this Contract during any Dispute.

[bookmark: _Ref188445935][bookmark: _Toc188448702]Which law applies

[bookmark: _heading=h.haapch]This Contract and any Disputes arising out of, or connected to it, are governed by English law.
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Schedule 13 (Contract Management)

Performance Management 

The Supplier’s performance on this Contract will be regularly monitored.

A supplier not delivering on contract requirements is a serious matter. It means the public purse is not getting what it is paying for. If a supplier fails to reach satisfactory levels of contract performance, they will be given a specified time to improve. If, after the specified time, they still fail to reach satisfactory levels of contract performance, the matter will be escalated to senior management in Construction and Procurement Delivery (CPD). 

If this occurs and their performance still does not improve to satisfactory levels within the specified period, it may be regarded as an act of grave professional misconduct, and any further action will be taken in accordance with the Mid-Tier Terms and the Procurement Act 2023 (as amended). 

Where there is continual poor performance and the Supplier has failed to remedy or improve, a poor performance notice will be published in accordance with the Procurement Act 2023 (as amended). The poor performance notice is a formal document that outlines the performance of suppliers against key performance indicators (KPIs) and any breaches of contract. It serves to record supplier performance and provide transparency to other contracting authorities and the public.  Where a contracting authority has published a contract performance notice following a breach of contract or poor performance as set out in section 71, Schedule 7, paragraph 12(4) provides that a discretionary exclusion ground applies in respect of the relevant supplier.

Where the contract is terminated for continual poor performance a contract termination notice will be published on the UK Find a Tender Service (FTS). This will act as a public record and will include details of the nature of the breach or failure to perform that resulted in termination. This will allow Contracting Authorities to exclude a Supplier in future procurement competitions. Consistent poor performance may also result in the Supplier being added to the UK Debarment list. 

Debarment 

Debarment aims to minimise supplier-related risk in public procurement and incentivise suppliers to achieve excellent corporate compliance and standards of behaviour. Where the Supplier consistently fails to meet contract requirements or perform to the satisfaction of the Client, even after being given opportunities to improve, the Supplier may be added to the UK Debarment list under the Procurement Act 2023 (as amended). Once a Supplier’s name appears on the debarment list, Contracting Authorities can exclude the Supplier from participating in future competitive tendering procedures. 

[bookmark: _Hlk45181025]Contract management and monitoring



It is essential to the delivery of this Contract that the Supplier has a robust management structure in place to ensure that all performance and day to day contractual matters can be resolved as early as possible so that services to this Contract are not disrupted.



Performance monitoring is key to ensure that value for money is achieved. Poor performance and defaults will be managed in relation to the specific business area.



The Supplier will nominate a Key Account Manager, who will provide regular contact with the Buyer’s Information Managers or their Representatives. The Supplier shall liaise with and have a daily point of contact for the Business Area’s Representative for operational queries.



[bookmark: _Hlk210819243]The Supplier shall, in liaison with the Client’s Information Manager, incorporate into the running of the Contract, measurements which indicate levels of performance. Core Key Performance Indicators (KPIs) have already been identified to support the delivery of the Offsite Storage contract. KPIs are detailed separately in Schedule 10.  



The Supplier will be required to participate in regular Performance and Contract Management reviews as illustrated in Table 1 below.



Each buyer will appoint a Contract Manager within their business area to oversee the day to day management of the contract. These representatives will be first point of contact for all contractual issues and will meet with the Supplier on a regular basis. The Supplier must ensure that suitable representatives attend all contract review meetings as and when required. 

Performance Monitoring and Contract Management will be taken forward in three tiers and illustrates : -



Diagram 1





· Operational management on an ongoing basis between the Buyer’s Business Area Representative and the Supplier.

· Quarterly monitoring review meeting (or earlier by request of the Buyer) between the Buyer’s Information Manager and the Supplier; and

· Annual Contract review between the CPD Contract Manager and the Supplier.



The Buyer(s) reserves the right to adjust, introduce new, or remove performance management review meetings throughout the contract term.



If requested the Supplier will prepare and supply the agenda (details to be agreed with Buyer/CPD contract manager) and record minutes.  The agenda must be supplied three working days prior to the meetings and the minutes subsequently supplied within 5 working days of the meeting for agreement/amendment.  Minutes for the quarterly/annual meetings will be agreed but should include the following as a guide;

· Previous Minutes;

· Action Points;

· Service Delivery;

· Staffing levels/issues

· Review of performance against KPI’s (Quarterly/Annual);

· Customer complaints;

· H&S or other Incidents 

· Any further business.

· Spend to date per Buyer

· Social value



A Contract Monitoring form (CM01) form will be completed on a quarterly basis to capture the Supplier’s performance on the KPIs across all services being provided based on performance data collated from Stakeholders. The Buyer(s)/CPD may adjust the frequency of these review periods during the life of the Contract depending on the supplier’s performance across the Contract. The Supplier’s performance including any poor performance or areas for improvement will be captured and recorded by the Buyer authorised representative or the CPD Contract Manager. This information will be collated to inform the CM01 form and scored accordingly. The CM01 form will be issued to the Supplier and CPD. Where the Supplier seeks to query or contest any scores and/or comments they must do this in writing to the Contract Manager within 5 working days detailing their reasons. The scores and comments will be reviewed based on evidence presented by the Supplier and that held by the Buyer.

The Buyer reserves the right to adjust weightings, remove and introduce new Performance Measures to the CM01 form during the Contract Term. Further details in relation to the KPIs and performance scale is contained in Schedule 10. The CM01 is included at the end of this schedule. 



Daily Operational Management and Quarterly Performance Report 



Using the agreed KPIs, the Contractor shall: -

· Develop clear operating procedures for staff to ensure service standards are understood, maintained and recorded;

· Establish management information systems to capture and record information in support of performance monitoring and to enable regular robust performance reporting; and

· Provide quarterly performance reports to the Buyer’s Information Manager and Business Area Representative.



Quarterly Review Meeting (or earlier by Request of the Buyer)



Quarterly review meetings will be scheduled with the Buyer’s Departmental Information Officer and the Supplier; however they may be requested at more regular intervals by the Buyer in the event of poor performance. The meeting will review the performance across the previous period and will look at the management information for the period. The meeting will also be used to investigate the potential for savings or to improve Supplier efficiency. 



Prior to the quarterly / annual review meetings, the Supplier shall at its own cost provide management information reports to the Buyer’s Representative for the Buyer’s business areas detailing the relevant KPI scores. 


The Supplier shall at its own cost provide Service Reports to support and inform regular review meetings between the Supplier and the Buyer. These will be required at least 5 working days in advance of any review either with the Buyer or CPD.  Each Service Report shall detail the following: -

· Delivery of services provided and performance in the previous quarter with a report detailing the overall KPI performance and also a breakdown of the KPI scores for each business area;

· Comprehensive detail of the quantity of records held, by each business area;

· Transactions collection /retrieval / delivery of records by each business area;

· Consumables purchased

· Contract variation requests;

· Details and status of all complaints;

· Forthcoming changes in legislation.

· Service Deductions made and breakdown of all service credits and date paid to the Buyer.

· Dates for payment for credit notes

· Service delivery proposals and contractual issues if any changes have occurred; and

· An update on sustainable aspects of the contract. 

· Social value progress

· Total Contract Spend information broken down by business area and buyer



Progress reports shall be provided by e-mail by to the Buyer(s) on a six-monthly basis following contract award. Reports must include the quantity of records currently held, by Department, transactions to date for preceding months, receipts of new records and disposals to date.


From time to time the Supplier will be required to produce data relating to contract delivery and will provide this as requested by the Buyer’s Representative Officer or by CPD.



The Supplier shall provide an annual assurance statement to the Buyer’s Representative and CPD confirming:

· the Supplier adhered to all appropriate legislative requirements.

· Information is stored in safe and secure environment as per the Specification. 

· there has been NO Data Protection breaches; and 

· Supplier staff have the appropriate security vetting requirements for the business areas which they have worked in.





Annual Contract review with CPD



CPD will monitor the contract on an annual basis to review the performance and spend across the preceding year. The objective is to detect any deviation from the performance standards and to take corrective action by:

· Providing a channel of communication between the Buyer and Supplier;

· Monitoring the standards of service to ensure compliance with contract requirements; and

· Keeping records of periodic inspections using the process of formalised visual inspections and statistical control.



The reviews will also be used to investigate the potential for savings or to improve efficiency or performance. 



Escalation Procedures 



In the event that complaints cannot be resolved between the Buyer and the Supplier, the Buyer will escalate this to a Buyer Departmental Representative to resolve. The Supplier shall meet the Buyer’s Departmental Representative and provide a report on the complaint and provide a detailed plan on the appropriate action required to resolve issues to ensure improvement. If the issue remains unresolved the Buyer’s Departmental Representative shall contact CPD who will review the complaint and advise how the matter is progressed. Any further action will be in accordance with the CPD ‘Poor Performance Protocol’ Sourcing and Construction Toolkits | Department of Finance (finance-ni.gov.uk).

If performance does not reach an acceptable standard after 3 consecutive months the Client may exercise its right depending on the gravity of the issue to terminate all or part of the Contract in accordance with the Mid-Tier Terms and Schedules, and the Procurement Act 2023 (as amended).


[bookmark: bookmark=id.3znysh7]Schedule 13 (Contract Management), Crown Copyright 2023, [Subject to Contract]
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CM01 - CONTRACT MONITORING FORM             			                                             Scale of Satisfaction              CM01 

9 or 10 = outstanding 

7 or 8 = more than satisfactory to good (minor mistakes but not serious)

5 or 6 = acceptable (some problems may need resolved)

3 or 4 = poor (needs increased monitoring) (Contractor informed verbally)

0, 1 or 2 = unsatisfactory (Contractor informed in writing)





CONTRACTOR'S PERFORMANCE 

ASSESSMENT (SERVICES)

Contract title:	The Provision of Off-Site Storage 

Contract ID: 5831525

Monitoring Period:      Supplier: 

		Value of Contract 

		£



		Spend to date

		£







		           Ref.

		CATEGORY

		Weighting

(A)

		Scale of

Satisfaction (B)

		Weighted Score (A x B)

		COMMENTS  

(use additional page(s) if necessary )



		[bookmark: _Hlk209700706]

		 Security Clearance

		

		

		

		



		S1

		(KPI 1) All Contract staff to have the correct level of security clearance for the Client’s Business Areas.

		10

		

		

		



		

		SERVICE PROVIDED

		

		

		

		



		S2

		(KPI 2 & 3) - Service completed in adherence to client requirements as detailed in specification schedule Retrieval and Collections.

		10

		

		

		



		S3

		Ease of Contact / Resolution of Queries

		10

		

		

		



		

		REPORTING

		

		

		

		



		R1

		(KPI 5) Record filed appropriately within 48 hours. The Contractor must include relevant details in a monthly performance report to be agreed with the Client. Notify the Client if unable to trace any file.

		10

		

		

		



		R2

		(KPI 6) Management Information provided in adherence to the client requirements as detailed in the Specification Schedule and Monitoring Schedule. 

		10

		

		

		



		R3 

		(KPI 7) Potential data loss and security breach incidents must be reported to the Client’s Information Security Team within 1 hour of occurrence and followed up with a written report within 24 hours.

		10

		

		

		



		R4

		(KPI 8) Social Value Reporting. The supplier will record progress towards the social target on the Social Value Monitoring System on a six-monthly basis. This covers both Theme 3 and 4.

		10

		

		

		



		

		FINANCE and ADMINISTRATION

		

		

		

		



		F1

		(KPI 4) Invoices submitted within agreed format, timeframe, accurate and fully supported with agreed paperwork.

		10

		

		

		



		F2

		Services Credits if applied - received within agreed timeframe as per Specification Schedule

		10

		

		

		



		

		Total Score out of 900

		

		







Name of Person Completing Assessment...........................................    Office........................................       Telephone No................................

Date..............................                                            Date of previous poor performance marking (if applicable) ......................

The representative of the customer most familiar with the work of the contract will complete the Scale of Satisfaction markings.           



Buyer





Day to Day Basis 





Buyer and Supplier





Buyer





Monthly Quarterly / point of escalation for consistent failures





Buyer and Supplier 





Construction &  Procurement Delivery





Annually / point of escalation for any unresolved issues





Construction & Procurement Delivery Contract Manager and the Supplier
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Schedule 21 (Variation Form), Crown Copyright 2025, [Subject to Contract]

Schedule 21 (Variation Form), Crown Copyright 2025, [Subject to Contract]

[bookmark: _heading=h.gjdgxs]Schedule 21 (Variation Form)

This form is to be used in order to change a contract in accordance with Clause 28 of the Core Terms (Changing this Contract).

		Contract Details



		This variation is between:

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

And 

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



		Contract name:

		[insert name of contract to be changed] ("this Contract")



		Contract reference number:

		[insert contract reference number]



		Details of Proposed Variation



		Variation initiated by:

		[delete as applicable: Buyer/Supplier]



		Variation number:

		[insert variation number]



		Date variation is raised:

		[insert date]



		Proposed variation

		



		Reason for the variation:

		[insert reason]



		An Impact Assessment shall be provided within:

		[insert number] days



		Impact of Variation



		Likely impact of the proposed variation:

		[Supplier to insert assessment of impact] 



		Outcome of Variation



		Contract variation:

		This Contract detailed above is varied as follows:

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



		Financial variation:

		Original Contract Value:

		£ [insert amount]



		

		Additional cost due to Variation:

		£ [insert amount]



		

		New Contract value:

		£ [insert amount]





1. This Variation must be agreed and signed by both Parties to this Contract and shall only be effective from the date it is signed by the Buyer.

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

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




Signed by an authorised signatory for and on behalf of the Buyer

		Signature

		



		Date

		



		Name (in Capitals)

		



		Address

		



		

		





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

		Signature

		



		Date

		



		Name (in Capitals)

		



		Address
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ID 5831525 - DoF - Collaboration - Provision of Off-Site Storage and Records Management – Lot 1

On behalf of the organisation detailed below, I acknowledge that suppliers’ pricing under the above framework/contract is at this point considered to be commercially sensitive and could well prejudice the commercial interests of the supplier involved if the information were to be made publicly available.

I therefore hereby agree on behalf of the said organisation that we will keep strictly confidential the pricing information supplied to us and will not disclose the same or any part thereof to any other person, organisation or company and shall not make any use of such information or any part thereof for any purposes other than for accessing the contract.

I further agree that access to all such information will be restricted only to those persons reasonably required to know it and that, in any event, our employees, agents, consultants and sub-contractors (if any) are bound to us to hold such information in confidence and to use such information only for the purposes of accessing the contract.

Nothing in this agreement will restrict the organisation from lawful release of the information under the Freedom of Information Act if the information cannot be withheld under the applicable exemptions under the Act (i.e. section 43). 

(*please note all fields are mandatory)

		Authority Name (department / organisation)

		





		Legal entity name (if different to above)

		





		Name of person agreeing to Non-Disclosure

		





		Position

		





		Contact Number:

		





		Email address:

		





		Annual estimated spend

		







Completed forms to be returned to Collaboration.CPD@finance-ni.gov.uk 
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ID 5831525 - DoF - Collaboration - Provision of Off-Site Storage and Records Management – Lot 2

On behalf of the organisation detailed below, I acknowledge that suppliers’ pricing under the above framework/contract is at this point considered to be commercially sensitive and could well prejudice the commercial interests of the supplier involved if the information were to be made publicly available.

I therefore hereby agree on behalf of the said organisation that we will keep strictly confidential the pricing information supplied to us and will not disclose the same or any part thereof to any other person, organisation or company and shall not make any use of such information or any part thereof for any purposes other than for accessing the contract.

I further agree that access to all such information will be restricted only to those persons reasonably required to know it and that, in any event, our employees, agents, consultants and sub-contractors (if any) are bound to us to hold such information in confidence and to use such information only for the purposes of accessing the contract.

Nothing in this agreement will restrict the organisation from lawful release of the information under the Freedom of Information Act if the information cannot be withheld under the applicable exemptions under the Act (i.e. section 43). 

(*please note all fields are mandatory)

		Authority Name (department / organisation)

		





		Legal entity name (if different to above)

		





		Name of person agreeing to Non-Disclosure

		





		Position

		





		Contact Number:

		





		Email address:

		





		Annual estimated spend

		







Completed forms to be returned to Collaboration.CPD@finance-ni.gov.uk 
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On behalf of the organisation detailed below, I acknowledge that suppliers’ pricing under the above framework/contract is at this point considered to be commercially sensitive and could well prejudice the commercial interests of the supplier involved if the information were to be made publicly available.

I therefore hereby agree on behalf of the said organisation that we will keep strictly confidential the pricing information supplied to us and will not disclose the same or any part thereof to any other person, organisation or company and shall not make any use of such information or any part thereof for any purposes other than for accessing the contract.

I further agree that access to all such information will be restricted only to those persons reasonably required to know it and that, in any event, our employees, agents, consultants and sub-contractors (if any) are bound to us to hold such information in confidence and to use such information only for the purposes of accessing the contract.

Nothing in this agreement will restrict the organisation from lawful release of the information under the Freedom of Information Act if the information cannot be withheld under the applicable exemptions under the Act (i.e. section 43). 

(*please note all fields are mandatory)

		Authority Name (department / organisation)

		





		Legal entity name (if different to above)

		





		Name of person agreeing to Non-Disclosure

		





		Position

		





		Contact Number:

		





		Email address:

		





		Annual estimated spend

		







Completed forms to be returned to Collaboration.CPD@finance-ni.gov.uk 
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