13.

13.1

13.2

14,

141

14.2

15.

15.1

15.2

153

15.4

Safeguarding of Vulnerable Groups a1d will notify the ESPO immediately of any decision to
employ such a person in any role connected with this Framework Agreement or any other
agreement or arrangement with ESPO.

12.2.5 Where the provision of the
employees or volunteers to
adults the Supplier will ens:;
contact with children and
premises.

Products and Services does not require any of the Supplier’s
work in a Regulated Activity with children and/or vulnerable
re that its staff, subcontractors and agents do not have direct
vulnerable adults during any delivery or attendance at the

STAFFING SECURITY

The Supplier shall comply with the Staff Vett ing Procedures in respect of all relevant Supplier Staff
employed or engaged in the provision of the Services. The Supplier confirms that all relevant
Staff employed or engaged by the Suppler at the Commencement Date were vetted and
recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.

The Supplier shall provide training on a continuing basis for all Staff employed or engaged in the
provision of the Services to ensure compliani e with the Staff Vetting Procedures.

TRAINING

The Supplier shall provide training to the Cu: tomer's personnel in accordance with Paragraph 3.4
of the Order Form (if any) in respect of the Si rvices

The Contract Charges shall include the cos® of any training and instruction of the Customer's
personnel in the provision of Servicas.

INTELLECTUAL PROPERTY RIGHTS

Save as granted under this Contract, neither the Customer nor the Supplier shall acquire any
right, title or interest in the other’s Pre-Existirg Intellectual Property Rights.

The Supplier shall ensure and procure that tre availability,
the performance of the Supplier’s responsibilizies and obliga
Intellectual Property Rights of any third party.

provision and use of the Services and
tions hereunder shall not infringe any

With respect to the Supplier’s obligations under this

Contract, the Supplier warrants and
represents that:

15.3.1 it owns, has obtained or shall obt: in valid licences for all Intellectual Property Rights
that are necessary to pe-form its cbligations under this Contract; and
15.3.2 it has and shall continue to take al’ steps, in accordance with Good Industry Practice,

to prevent the introduct on, creat on or propagation of any disruptive elements
(including any virus, worms and/o ' Trojans, spyware or other malware) into systems
data, software or the Customer’s Confidential Information (held in electronic form
(owned by or under the ontrol of or used by the Customer.

’

Subject to the Customer acting reascnably to initigate its loss, Supplier shall during and after the
Contract Period of this Contract indemnify and keep indemnified the Customer on demand in full
from and against all claims, proceedings, suits, demands, action
costs and disbursements on a solicitor and lient basis), losses and damages and any other
liabilities whatsoever arising from, oit of, in respect of or incurred by reason of any infringement
or alleged infringement (including the defence of such alleged infringement) of any Intellectual
Property Right by the:

15.4.1

S, costs, expenses (including legal

availability, provision or L se of the Services (or any parts thereof); and
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15.5

15.6

16.

16.1

16.2

16.3

16.4

15.4.2 performance of the Supplier’s responsibilities and obligations hereunder.

except to the extent that any liability or claim arises as a direct result of the Supplier acting on the
instructions of a Customer (other than where those instructions are expressly set out in the
Contract); or from Customer breach of any licence conditions included in the Order Form; or from
wilful Customer misconduct; or from any use by the Customer of the Intellectual Property Rights
in combination with any item not supplied pursuant to this Contract where it is such use in
combination that leads to such breach; and provided that the Customer:

i) gives notice to the Supplier of any such infringement or alleged infringement forthwith upon
becoming aware of the same;

i) gives the Supplier the sole conduct and control of the defence and any settlement negotiations
to any claim or action in respect of such infringement or alleged infringement;

iii) does not at any time admit liability or otherwise settle or compromise or attempt to settle or
compromise the said claim or action except upon the express instructions of the Supplier; and

iv) acts in accordance with the reasonable instructions of the Supplier and gives the Supplier such
assistance as it shall reasonably require in respect of the conduct of the said defence including
without prejudice to the generality of the forgoing the filing of all pleadings and other court
process and the provision of all relevant documents.

The Supplier shall promptly notify the Customer if any claim or demand is made or action brought
against the Supplier for infringement or alleged infringement of any Intellectual Property Right
that may affect the availability, provision or use of the Services (or any parts thereof) and/or the
performance of the Supplier’s responsibilities and obligations hereunder.

If a claim or demand is made or action brought to which Clause 15.3 and/or 15.4 may apply, or in
the reasonable opinion of the Supplier is likely to be made or brought, the Supplier may at its own
expense and within a reasonable time either:

15.5.1 modify any or all of the affected Services without reducing the performance of the
same, or substitute alternative services of equivalent performance for any or all of
the affected Services, so as to avoid the infringement or the alleged infringement,
provided that the terms herein shall apply mutatis mutandis to such modified or
substituted services; or

15.5.2 procure a licence to use the Services on terms that are reasonably acceptable to the
Customer; and

15.5.3 in relation to the performance of the Supplier’s responsibilities and obligations
hereunder, where appropriate promptly re-perform those responsibilities and
obligations.

CUSTOMER DATA

The Supplier shall not delete or remove any proprietary notices contained within or relating to the
Customer Data.

The Supplier shall not store, copy, disclose, or use the Customer Data except as necessary for the
performance by the Supplier of its obligations under this Contract or as otherwise expressly
Approved by the Customer.

To the extent that Customer Data is held and/or processed by the Supplier, the Supplier shall
supply that Customer Data to the Customer as requested by the Customer and in the format
specified by the Customer.

To the extent that Customer Data is held and/or processed by the Supplier, the Supplier shall take
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16.5

16.6

16.7

17.

17.1

17.2

responsibility for preserving the inte
of Customer Data.

The Supplier shall ensure that a Wy system on which the Supplier holds any Customer Data,
including back-up data, is a secure system that complies with the reasonable requirements of the
Customer’s security policy.

If the Customer Data is corrupted, 'ost or sufficiently degraded as a result of the Supplier's Default

50 as to be unusable, the Customer may:

16.6.1 require the Supplier (a: the Suprlier's expense) to restore or procure the restoration
of Customer Data and “he Supplizr shall do so as soon as practicable but in
accordance with the tirne period notified by the Customer; and/or

16.6.2 itself restore or procure the restoration of Customer Data, and shall be repaid by the
Supplier any reasonabl: expenses incurred in doing so.

If at any time the Supplier suspects or has reason to believe that Customer Data has or may

become corrupted, lost or sufficiently degraced in any way for any reason, then the Supplier shall

notify the Customer immediately and inforri the Customer of the remedial action the Supplier
proposes to take.

PROTECTION OF PERSONAL DATA

With respect to the Parties' rights and obliga:ions under this Contract, the Parties agree that the

Customer is the Data Controller and that the hupplier is the Data Processor.

The Supplier shall:

17.2.1 process the Personal Data only in accordance with instructions from the Customer
(which may be specific instructions or instructions of a general nature as set outin
this Contract or as otherwise notitied by the Customer to the Supplier during the
Contract Period);

17.2.2 process the Personal Data only to -he extent, and in such manner, as is necessary for
the provision of the Services or as is required by Law or any Regulatory Body;

17.23 implement appropriate technical znd organisational measures to protect the Personal
Data against unauthorised or unlawful processing and against accidental loss,
destruction, damage, alteration or disclosure. These measures shall be appropriate
to the harm which might result fram any unauthorised or unlawful Processing,
accidental loss, destruction or danr age to the Personal Data and having regard to the
nature of the Personal Data which is to be protected;

17.2.4 take reasonable steps to ensure th > reliability of any Staff who have access to the
Personal Data;

17.2.5 obtain Approval in order to transfe - the Personal Data to any Sub-contractors or
Affiliates for the provision of the Se rvices;

17.26 ensure that all Staff required to access the Personal Data are informed of the
confidential nature of the Personal Data and comply with the obligations set out in

this Clause 17;

17.2.7 ensure that none of the S:aff publich, disclose or divulge any of the Personal Data to
any third party unless directed in w iting to do so by the Customer;

17.2.8 notify the Customer within two (2) Working Days if it receives:

Page 2¢.

grity ol Customer Data and preventing the corruption or loss

K H

L]

e



Sosr

17.2.8

17.2.10

17.2.11

17.2.12

17.2.8.1  a request from a Data Subject to have access to that person's Personal
Data; or
17.2.8.2  a complaint or request relating to the Customer's obligations under the

Data Protection Legislation;

provide the Customer with full cooperation and assistance in relation to any
complaint or request made, including by:

17.29.1  providing the Customer with full details of the complaint or request;

17.29.2  complying with a data access request within the relevant timescales set
out in the Data Protection Legislation and in accordance with the
Customer's instructions;

17.2.9.3  providing the Customer with any Personal Data it holds in relation to a
Data Subject (within the timescales required by the Customer); and

17.2.9.4  providing the Customer with any information requested by the Customer.

permit the Customer or the Customer Representative (subject to reasonable and
appropriate confidentiality undertakings), to inspect and audit, the Supplier's data
Processing activities (and/or those of its agents, subsidiaries and Sub-contractors) and
comply with all reasonable requests or directions by the Customer to enable the
Customer to verify and/or procure that the Supplier is in full compliance with its
obligations under this Contract (such inspections not to be carried out with a
frequency likely to cause undue disruption to Service performance without good

cause);

provide a written description of the technical and organisational methods employed
by the Supplier for processing Personal Data (within the timescales required by the
Customer); and

not process or otherwise transfer any Personal Data outside the European Economic
Area. If, after the Commencement Date, the Supplier {or any Sub-contractor) wishes
to Process and/or transfer any Personal Data outside the European Economic Area,

the Supplier shall promptly notify the Customer and shall

17.2.12.1

17.2.12.3

17.2.12.4

ensure an adequate level of protection and adequate safeguards (in
accordance with the Data Protection Legislation and in particular so as to
ensure the Customer’s compliance with the Data Protection Legislation)
in respect of the Personal Data that will be Processed and/or transferred
outside the European Economic Area and shall

comply with then-current Government and Information Commissioner
Office policies, procedures, guidance and codes of practice on the
Processing and/or transfers of Personal Data outside the European
Economic Area and/or overseas generally.

In the event that the Supplier or any of its contractors wish to Process
and/or transfer any Personal Data outside the European Economic Area,
the Supplier shall at its discretion either

(a) incorporate standard and/or model clauses (which are approved
by the European Commission as offering adequate safeguards
under the Data Protection Legislation) into this Contract or a
separate data processing agreement between the parties;
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17.3

17.4

12.5

18.

18.1

18.2

(b) procuring tt at any Sub-contractor or other third party who will
be Processiig and/or transferring the Personal Data outside the
European Economic Area enters into a direct data processing
agreement with the Customer on such terms as may be required
by the Custcmer, which the Supplier acknowledges may include
the incorporation of standard and/or model clauses (which are
approved by the European Commission as offering adequate
safeguards under the Data Protection Legislation); or

(c) seek the written consent for such transfer from each relevant
da“a subject

The Supplier shall comply at all times with the Data Protection Legislation and shall not perform

its obligations under this Contract in such a way as to cause the Customer to breach any of its
applicable obligations under the Data Protec ion Legislation.

The Supplier acknowledges that,
breach) its obligations relating to |
(including harm to its reputation).
court and seek injunctive or other
attempted or threatened breach).

in the evant that it breaches (or attempts or threatens to
’ersonal Data that the Customer may be irreparably harmed
In such ci‘cumstances, the Customer may proceed directly to
equitable relief to remedy or prevent any further breach (or

Subject to the Customer acting reasonabl
during and after the Contract Feriod,

indemnified against all losses, damrages, ¢
fees) incurred by,
of the Supplier's
have resulted dir
default.

Y ‘0 mitigate its loss, the Supplier shall, at all times
indemnify the Customer and keep the Customer
0s’s or expenses and other liabilities (including legal
awarded against or agreed to be paid by the Customer arising from any breach
obligations under this Clau: e 17 except and to the extent that such liabilities
ectly from the Customer's nstructions or from the Customer’s negligence or

CONFIDENTIALITY

Except to the extent set out in this Claus:

18 or where disclosure is expressly permitted
elsewhere in this Contract, each Party shall:

18.1.1 treat the other Party's Confidentia Information as confidential and safeguard it
accordingly; and

18.1.2 not disclose the other Party's Conf dential Information to any other person without

the owner's prior writter consent.

Clause 18.1 shall not apply to the extent that:

18.2.1 such disclosure is a requi-ement of Law placed upon the Party making the disclosure,
including any requiremerits for dis( losure under the FOIA, Code of Practice on Access
to Government Information or the Environmental Information Regulations pursuant
to Clause 19 (Freedom of Informat. on);

18.2.2 such information was in the possession of the Party making the disclosure without
obligation of confidential ty prior to its disclosure by the information owner;

18.2.3 such information was obtained froi1 a third party without obligation of
confidentiality;

18.2.4 such information was already in the public domain at the time of disclosure otherwise
than by a breach of this Contract; o~

18.2.5 it is independently developed withc ut access to the other Party's Confidential

Information.
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18.3

18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

Both Parties may only disclose the Confidential Information to those who need to know the
information, and shall ensure that such individuals or third parties are aware of and shall comply
with these obligations as to confidentiality.

Both Parties shall not, and shall procure that any individuals and third parties to whom
Confidential Information has been disclosed do not, use any of the Confidential Information
received otherwise than for the purposes of this Contract.

At the written request of the Customer, the Supplier shall procure that those members of Staff
identified in the Customer's notice sign a confidentiality undertaking prior to commencing any
work in accordance with this Contract.

In the event that any default, act or omission of any Staff causes or contributes (or could cause or
contribute) to the Supplier breaching its obligations as to confidentiality under or in connection
with this Contract, the Supplier shall take such action as may be appropriate in the circumstances,
including the use of disciplinary procedures in serious cases. To the fullest extent permitted by its
own obligations of confidentiality to any Staff, the Supplier shall provide such evidence to the
Customer as the Customer may reasonably require (though not so as to risk compromising or
prejudicing any disciplinary or other proceedings to demonstrate that the Supplier is taking
appropriate steps to comply with this clause, including copies of any written communications to
and/or from Staff, and any minutes of meeting and any other records which provide an audit trail
of any discussions or exchanges with Staff in connection with obligations as to confidentiality).

Nothing in this Contract shall prevent the Customer from disclosing the Supplier's Confidential
Information (including the Management Information obtained under Clause 6.2):

18.7.3 for the purpose of the examination and certification of the Customer's accounts; or

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

18.7.5 as required by Law to be provided to any government department or any Customer
and the Supplier hereby acknowledges that all Customers receiving such Supplier's
Confidential Information may further disclose the Supplier's Confidential Information
to other government departments or Customers on the basis that the information is
confidential and is not to be disclosed to a third party which is not part of any
government department or any Customer.

The Customer shall use all reasonable endeavours to ensure that any government department,
Contracting Authority, employee, third party or Sub-contractor to whom the Supplier's
Confidential information is disclosed pursuant to Clause 18.7 is made aware of the Customer's
obligations of confidentiality.

Nothing in this Clause 18 shall prevent either party from using any techniques, ideas or Know-
How gained during the performance of the Contract in the course of its normal business to the
extent that this use does not result in a disclosure of the other party's Confidential Information or
an infringement of IPR.

In the event that either Party fails to comply with Clause 18.1 to Clause 18.5, the Customer or the
Supplier as appropriate reserves the right to terminate this Contract with immediate effect by
notice in writing.

In order to ensure that no unauthorised person gains access to any Confidential Information or

any data obtained in performance of this Contract, the both Parties undertake to maintain
adequate security arrangements that meet the requirements of Good Industry Practice.
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19,

19.1

19.2

19.3

19.4

195

19.6

19.7

20.

20.1

FREEDOM OF INFORMATION

The Supplier shall and shall procure that its Sub-contractors shall:

19.2.1 transfer to the Custorrer all Requests for Information that it receives as soon as

practicable and in any event within two (2) Working Days of receiving a Request for
Information;

19.2.2 provide the Customer with a cory of all Information in its possession, or control in the
form that the Customer requires within five (5) Working Days (or such other period as
the Customer may specify) of thi: Customer's request; and

19.23 provide all necessary assistance .15 reasonably requested by the Customer to enable

the Customer to respond to the Request for Information within the time for

compliance set out in section 10 of the FOIA or regulation 5 of the Environmental
Information Regulations.

The Customer shall be responsible for deterraining in its absolute discretion and notwithstanding
any other provision in this Contract or any other Contract whether the Commercially Sensitive

Information and/or any other Information is exempt from disclosure in accordance with the
provisions of the FOIA or the Environmental Information Regulations.

In no event shall the Supplier respond direct y to a Request for Information unless authorised in
writing to do so by the Customer.

The Supplier acknowledges that (notwithstan Jing the provisions of Clause 18) the Customer may,
acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the
Discharge of the Functions of Public Authorit es under Part 1 of the Freedom of Information Act

2000 ("the Code"), be obliged under the FOIA, or the Environmental Information Regulations to
disclose information concerning the Supplier cr the Services:

19.5.1 in certain circumstances without ¢ onsulting the Supplier; or
19.5.2following consultation with tha Supplier and having taken their views into account,

provided always that where Clause 19.5 applies the Customer shall, in accordance with any
recommendations of the Code, take reasonabl » steps, where appropriate, to give the Supplier

advanced notice, or failing that, to draw the di..closure to the Supplier's attention after any such
disclosure.

The Supplier shall ensure that all Informatior is retained for disclosure in accordance with the
provisions of this Contract and in any event in accordance with the requirements of Good

Industry Practice and shall permit the Customer to inspect such records as requested from time
to time.

The Supplier acknowledges that the Commercially Sensitive Information is of indicative value only
and that the Customer may be obliged to disclc se it in accordance with Clause 19.5.

TRANSPARENCY

The Parties acknowledge that, except for any information which is exempt from disclosure in
accordance with the provisions of the FOIA, the content of this Contract is not Confidential
Information. The Customer shall te resporsible for determining in its absolute discretion
whether any of the content of the Contract i exempt from disclosure in accordance with the
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20.2

20.3

20.4

21.

211

provisions of the FOIA

Notwithstanding any other term of this Contract, the Supplier hereby gives his consent for the
Customer to publish the Contract in its entirety (but with any information which is exempt from
disclosure in accordance with the provisions of the FOIA redacted), including from time to time
agreed changes to the Agreement, to the general public.

The Customer shall consult with the Supplier to inform its decision regarding any redactions and
shall take due account of the Supplier’s representations in respect of the redaction of any of the
Supplier’s commercially sensitive information but the Customer shall have the final decision in its
absolute discretion.

The Supplier shall assist and cooperate with the Customer to enable the Customer to publish this
Contract.

WARRANTIES AND REPRESENTATIONS

The Supplier warrants, represents and undertakes to the Customer that:

21.1.1 it has full capacity and authority and all necessary consents licences, permissions
(statutory, regulatory, contractual or otherwise) (including where its procedures so
require, the consent of its Parent Company) to enter into and perform its obligations
under the Contract;

21.1.2 the Contract is executed by a duly authorised representative of the Supplier;
21.1.3 in entering the Contract it has not committed any Fraud;
21.14 it has not committed any offence under the Prevention of Corruption Acts 1889 to

1916, or the Bribery Act 2010;

21.1.5 this Contract shall be performed in compliance with all Laws (as amended from time
to time) and all applicable Standards;

21.16 as at the Commencement Date, all information, statements and representations
contained in the Tender for the Services are true, accurate and not misleading save as
may have been specifically disclosed in writing to the Customer prior to execution of
the Contract and it will advise the Customer of any fact, matter or circumstance of
which it may become aware which would render any such information, statement or
representation to be false or misleading and all warranties and representations
contained in the Tender shall be deemed repeated in this Contract;

21.1.7 no claim is being asserted and no litigation, arbitration or administrative proceeding
is presently in progress or, to the best of its knowledge and belief, pending or
threatened against it or its assets which will or might affect its ability to perform its
obligations under the Contract;

21.1.8 it is not subject to any contractual obligation, compliance with which is likely to have
an adverse effect on its ability to perform its obligations under the Contract;

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

21.1.10 it owns, has obtained or is able to obtain valid licences for all Intellectual Property
Rights that are necessary for the performance of its obligations under the Contract
and shall maintain the same in full force and effect.
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21.2

21.3

214

22,

22.1

The Supplier warrants represents and undertakes to the Customer that:

21.2.1

21.2.2

21.2.3

2124

For the avoidance of doubt, the fect that an
warranty shall not preclude any right of term
of that provision by the Supplier.

the Services shall be provided and carried out by appropriately experienced, qualified
and trained Staff with all due skill, care and diligence;

it shall discharge its otligations hereunder (including the provision of the Services)

with all due skill, care and diligence including in accordance with Good Industry
Practice and its own established internal procedures;

the Services are and will continuz

to be during the Contract Period in conformance
with the relevant specifications : e

toutin this Contract and the relevant Order;

in the three (3) Years prior to the. Commencement Date:
21.2.41 it has conducted all financial accounting and reporting activities in all
material respects in compliance with the generally accepted accounting
principles that apply 1o it in any country where it files accounts;

21.2.42 it has been in full cc mpliance with all applicable securities and tax laws

and regulations in the jurisdiction in which it is established;
21.2.4.3 it has not done or ornitted to do anything which could have an adverse
effect on its assets, firancial condition or position as an ongoing business
concern or i's ability t fulfil its obligations under the Contract; and

21.24.4  for the Contract Perisd that all Staff will be vetted in accordance with

Good Indus:ry Practiie, the Customer’s security policy and the Quality
Standards.

y provision within this Contract is expressed as a
nation the Customer may have in respect of breach

The Supplier acknowledges and agrees that:

2141

21.4.2

LIABILITIES

Liability

the warranties, represertations a1 d undertakings contained in this Contract are

material and are designed to induce the Customer into entering into this contract;
and

the Customer has been induced into entering into this Contract and in doing so has
relied upon the warrantizs, representations and undertakings contained herein.
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23.

TERMINATION

23.1
23.1.1

23.1.2

23.1

Termination on insolvency

The Customer may terminate the Contract with immediate effect by giving notice in
writing to the Supplier where the Supplier is a company and in respect of the

Supplier:

23111

23.1.1.2

23113

23.11.4

23.11.5

23.1.1.6

23.1.1.7

23.1.1.8

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

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

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

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

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

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

being a "small company" within the meaning of section 382(3) of the
Companies Act 2006, a moratorium comes into force pursuant to
Schedule Al of the Insolvency Act 1986; or

any event similar to those listed in Clause 23.1.1.1 to 23.1.1.7 occurs
under the law of any other jurisdiction.

The Customer may terminate the Contract with immediate effect by notice in writing
where the Supplier is an individual and:

23.1.2.1

23.1.2.2

23.1.23

an application for an interim order is made pursuant to Sections 252-253
of the Insolvency Act 1986 or a proposal is made for any composition
scheme or arrangement with, or assignment for the benefit of, the
Supplier 's creditors; or

a petition is presented and not dismissed within fourteen (14) days or
order made for the Supplier's bankruptcy; or

a receiver, or similar officer is appointed over the whole or any part of

the Supplier's assets or a person becomes entitled to appoint a receiver,
or similar officer over the whole or any part of his assets; or
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23.1.2.4  the Supplier is unat le to pay his debts or has n
doing so,
Insolvency Act 1986; or

23.1.25 a creditor ar encumnrancer attaches or takes
execution, sequestr:
attachment or process is not discharged within fourteen (14) days; or

23.1.26
meaning of Part VIl ¢ f the Mental Health Act 1983; or

23.1.2.7
carry on all or a subs antial part of his business.

23.2 Termination on Change of Control

23.21

23.2.2

The Supplier shall notify the Custymer immediatel
change of control within the meaain
("Change of Control") and provid

y if the Supplier undergoes a

g of Section 450 of the Corporation Tax Act 2010
'd this does not contravene any Law shall notify the
Customer immediately in writing >f any circumstances suggesting that a Change of
Control is planned or in contemplation. The Customer may terminate the Contract by
notice in writing with immediate »ffect within six (6) months of:

23.2.1.1  being notifiad that a Change of Control has occurred or is planned or in

contemplation; or

23.2.1.2 where no notificatiocn has been made, the date that the Customer

becomes aware of the Change of Control,

but shall not be permitted to te ‘minate where an

Approval was granted prior to
the Change of Control.

For the purposes of Clause 23.2.1, the following shall be disregarded any transfer of

shares or of any interest in shares oy a person to its Affiliate where such transfer
forms part of a bona fide reorgani: ation or restructuring.

23.3 Termination on Default

2331

23.3.2

The Customer may terminate the ( ‘ontract with immediate effect

by giving written
notice to the Supplier if the Supplic:r commits a Default and if:

23.3.1.1  the Supplier has not remedied the Default to the satisfaction of the

Customer within ten (10) Working Days or such other longer period as
may be specified by the Customer, after issue of a written notice
specifying the Default :ind requesting it to be remedied; or

23.3.1.2  the Defaultis not, in th2 opinion of the Customer, capable of remedy; or

233.1.3  the Default is a materiz | breach of the Contract.

In the event that through any Defauilt of the Supplier, data transmitted or processed
in connection with the Contract is either lost or sufficiently degraded so as to be
unusable, the Supplier shall be liabl> for the cost of reconstitution of that data and
shall reimburse the Customer in res pect of any charge levied for its transmission and
any other costs charged in connectisn with such Default of the Supplier.
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23.4

23.5

23.6

23.7

23.8

24,

241

24.2

23.33 If the Customer fails to pay the Supplier undisputed sums of money when due, the
Supplier shall notify the Customer in writing of such failure to pay. If the Customer
fails to pay such undisputed sums within the Undisputed Sums Time Period, the
Supplier may terminate the Contract in writing with immediate effect, save that such
right of termination shall not apply where the failure to pay is due to the Customer
exercising its rights under Clause 10.3 (Recovery of Sums Due).

Termination without Cause

2341 Subject to the content of Clause 24.2 the Customer shall have the right to terminate
the Contract at any time by giving not less than twelve months’ written notice to the
Supplier.

Termination of Framework Agreement

2351 The Customer may terminate the Contract by giving written notice to the Supplier
with immediate effect if the Framework Agreement is fully or partly terminated for
any reason whatsoever other than the termination of the Framework Agreement by
ESPO under the terms of the Framework Agreement.

Termination on Financial Standing

23.6.1 The Customer may terminate this Contract by serving notice on the Supplier in
writing with effect from the date specified in such notice where (in the reasonable
opinion of the Customer), there is a material detrimental change in the financial
standing and/or the credit rating (the minimum value which is 40) of the Supplier
which:

23.6.1.1 adversely impacts on the Supplier's ability to supply the Services under
this Contract; or

23.6.1.2 could reasonably be expected to have an adverse impact on the Supplier’s
ability to supply the Services under this Contract.

Termination on Audit

23.7.1 The Customer may terminate this Contract by serving notice in writing with effect
from the date specified in such notice if the Supplier commits a Default of
Clauses 29.1 to 29.5 and Clause 29.7 (Records and Audit Access).

Partial Termination

23.8.1 If the Customer is entitled to terminate this Contract pursuant to this Clause 23, it
may (at is sole discretion) terminate all or part of this Contract.

CONSEQUENCES OF EXPIRY OR TERMINATION

Where the Customer terminates the Contract under Clauses 23.3 a) (Termination on Default) and
then makes other arrangements for the supply of the Services, the Customer may recover from
the Supplier the cost reasonably incurred of making those other arrangements and any additional
expenditure incurred by the Customer throughout the remainder of the Contract Period. The
Customer shall take all reasonable steps to mitigate such additional expenditure. Where the
Contract is terminated under Clauses 23.3 no further payments shall be payable by the Customer
to the Supplier until the Customer has established the final cost of making those other
arrangements.

Subject to Clause 23 where the Customer terminates the Contract under Clause 23.1 (Termination
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24.3

24.4

without Cause), the Customer shall indemnify the Supplier against any reasonable and proven

, liabilities or expenditure which would otherwise represent an unavoidable direct
loss by the Supplier by reason of t1e termination of the Contract, provided that the Supplier takes
all reasonable steps to mitigate such loss. Where the Supplier holds insurance, the Supplier shall
reduce its unavoidable costs by any insuraace sums available. The Supplier shall submit a fully

itemised and costed list of such loss, with s ipporting evidence, of losses reasonably and actually
incurred by the Supplier as a result of termir ation under Clause 23.1.

The Customer shall not be liable under Clause 24.2 to pay any sum which:

24.3.1 was claimable under insurance teld by the Supplier, and the Supplier has failed to

make a claim on its ins Jrance, o1 has failed to make a claim in accordance with the
procedural requiremer ts of the insurance policy; or

24.3.2 when added to any suras paid or due to the Supplier under the Contract, exceeds the

total sum that would have been nayable to the Supplier if the Contract had not been
terminated prior to the expiry of the Contract Period.

On the termination of the Contract for any reason, the Supplier shall:

2441 immediately return to the Custorer all Confidential Information, Personal Data and
Customer’s Pre-Existing IPRs and the Project Specific IPRs in its possession or in the

possession or under the: control ¢ f any permitted suppliers or sub-contractors, which
was obtained or produced in the sourse of providing the Services;

2442 cease to use the Customer Data 3 nd, at the direction of the Customer provide the
Customer and/or the Replacemert Supplier with a complete and uncorrupted version

of the Customer Data in electroni : form in a standard format and on media agreed
with the Customer and/or the Replacement Supplier;

24.43 except where the retention of Cu: tomer Data is required by Law, on the earlier of the
receipt of the Customer's written nstructions or twelve (12) Months after the date of
expiry or termination, destroy all ropies of the Customer Data and promptly provide
written confirmation to he Custo ner that the data has been destroyed;

24.4.4 immediately deliver to the Custon er all Property (including materials, documents,
information and access keys) prov ded to the Supplier under Clause 4.2. Such
property shall be handecl back to the Customer in good working order (allowance
shall be made for reasonable wear and tear);

24.45 where permitted transfer to the Ci Istomer and/or the Replacement Supplier (as
notified by the Customer) such of i he licences and third party contracts as are
notified to it by the Replacement $ upplier and/or the Customer in return for payment
of the costs (if any) notified to the Customer by the Supplier in respect of such
licences and third party contracts ¢ nd/or any other items of relevance;

2446 assist and co-operate with the Cus' omer to ensure an orderly transition of the
provision of the Services o the Rer lacement Supplier and/or provide all such
assistance and co-operation as the Customer may reasonably require;

2447 return to the Customer any sums P epaid in respect of the Services not provided by
the date of expiry or term ination (F owsoever arising); and

24.4.8 promptly provide all information cc ncerning the provision of the Services which may
reasonably be requested ny the Cu: tomer (taking into account the Supplier’s
Intellectual Property Righ's and the Customer’s obligations in respect of Confidential
Information) for the purposes of ad 2quately understanding the manner in which the
Services have been provided or for ‘he purpose of allowing the Customer or the
Replacement Supplier to conduct diie diligence.
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24.5

24.6

24.7

24.8

25.

25.1

25.2

253

26.

26.1

26.2

26.3

If the Supplier fails to comply with Clause 24.4.1 and 24.4.8, the Customer may recover
possession thereof and the Supplier grants a licence to the Customer or its appointed agents to
enter (for the purposes of such recovery) any premises of the Supplier or its permitted agents or
Sub-contractors where any such items may be held.

Where the end of the Contract Period arises due to the Supplier’s Default, the Supplier shall
provide all assistance under Clause 24.4.5 and 24.4.8 free of charge. Otherwise, the Customer
shall pay the Supplier’s reasonable costs of providing the assistance and the Supplier shall take all
reasonable steps to mitigate such costs.

At the end of the Contract Period (howsoever arising) the licence granted pursuant to Clause 9.1
shall automatically terminate without the need to serve notice.

Save as otherwise expressly provided in the Contract:

24.8.1 termination or expiry of the Contract shall be without prejudice to any rights,
remedies or obligations accrued under the Contract prior to termination or expiration
and nothing in the Contract shall prejudice the right of either Party to recover any
amount outstanding at the time of such termination or expiry; and

24.8.2 termination of the Contract shall not affect the continuing rights, remedies or
obligations of the Customer or the Supplier under Clauses 10.2 (Payment and VAT),
10.3 (Recovery of Sums Due), 15 (Intellectual Property Rights), 17 (Protection of
Personal Data), 18 (Confidentiality), 19 (Freedom of Information), 22 (Liabilities), 24
(Consequences of Expiry or Termination), 28 (Prevention of Bribery and Corruption),
29 (Records and Audit Access), 30 (Prevention of Fraud), 34 (Cumulative Remedies),
40 (Conflicts of Interest), 42 (The Contracts (Rights of Third parties Act 1999) and 45.1
(Governing Law and Jurisdiction).

PUBLICITY, MEDIA AND OFFICIAL ENQUIRIES

The Supplier shall not make any press announcements or publicise the Contract in any way
without Approval and shall take reasonable steps to ensure that its servants, agents, employees,
sub-contractors, suppliers, professional advisors and Suppliers comply with this Clause 25. Any
such press announcements or publicity proposed under this Clause 25 shall remain subject to the
rights relating to Confidential Information and Commercially Sensitive Information.

Subject to the rights in relation to Confidential Information and Commercially Sensitive
Information, and with the Supplier’s prior written approval (such approval not to be unreasonably
withheld) the Customer shall be entitled to publicise the Contract in accordance with any legal
obligation upon the Customer, including any examination of the Contract by the Auditor.

The Supplier shall not do anything or permit to cause anything to be done, which may damage the
reputation of the Customer or bring the Customer into disrepute.

HEALTH AND SAFETY

The Supplier shall promptly notify the Customer of any health and safety hazards which may arise
in connection with the performance of its obligations under the Contract. The Customer shall
promptly notify the Supplier of any health and safety hazards which may exist or arise at the
Customer’s Premises and which may affect the Supplier in the performance of its obligations
under the Contract.

While on the Customer’s Premises, the Supplier shall comply with any health and safety measures
implemented by the Customer in respect of Staff and other persons working there.

The Supplier shall notify the Customer immediately in the event of any incident occurring in the
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26.4

26.5

27.

27.1

28.

28.1

28.2

28.3

performance of its obligations under the Contract on the Premises where that incident causes any
personal injury or damage to progerty which could give rise to personal injury.

The Supplier shall comply with the requirements of the Health and Safety at Work Act 1974 and
any other acts, orders, regulations and code:s of practice relating to health and safety, which may

apply to Staff and other persons vrorking on the Premises in the supply of the Services under the
Contract.

The Supplier shall ensure that its health ard s

afety policy statement (as required by the Health
and Safety at Work etc. Act 1974) is made avail

able to the Customer on request.

ENVIRONMENTAL REQUIREMENTS;

The Supplier shall, when working on the Primises, perform its obligations under the Contract in
accordance with the Customer's erivironmer tal policy, which is to conserve energy, water, wood,
paper and other resources, reduce waste and phase out the use of ozone depleting substances

and minimise the release of greenhouse gas :s, volatile organic compounds and other substances
damaging to health and the envirorment.,

PREVENTION OF BRIBERY AND COFRUPTION

The Supplier shall not:

28.1.1 offer or give, or agree to give, to iny employee, agent, servant or representative of

the Customer, or any o-her publi: body or person employed by or on behalf of the
Customer, any gift or other consi Jeration of any kind which could act as an
inducement or a reward for any < ct or failure to act in relation to this Contract;

28.1.2 engage in and shall procure that || Supplier’s Staff, Suppliers, agents or Sub-
contractors or any person acting n the Supplier's behalf shall not commit, in
connection with this Contract, a f rohibited Act under the Bribery Act 2010, or any

other relevant laws, statutes, reg ilations or codes in relation to bribery and anti-
corruption; and

28.1.3 commit any offences under the Pr svention of Corruption Acts 1889 to 1916.

The Supplier warrants, represents ard undert: kes that it has not:

28.2.1 paid commission or agread to pay commission to the Customer or any other public
body or any person employed by cr on behalf of the Customer or a public body in
connection with the Con-ract; and

28.2.2 entered into this Contract with knc wledge, that, in connection with it, any money has

been, or will be, paid to zny persor. working for or engaged by the Customer or any
other public body or any person er ployed by or on behalf of the Customer in
connection with the Contract, or tt at an agreement has been reached to that effect,
unless details of any such arrangenient have been disclosed in writing to the
Customer and ESPO before executi n of this Contract;

28.2.3 For the avoidance of doubt the Parties agree that the retrospective rebate payable to
ESPO in accordance with the Frame ‘work Agreement does not constitute a payment
of commission for the pu ‘poses of :his Clause 28.2.

The Supplier shall:

28.3.1 in relation to this Contracr, act in ac cordance with the Ministry of Justice Guidance

pursuant to Section 9 of the Bribery Act 2010;
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28.4

28.5

29,

29.1

29.2

29.3

28.3.2 immediately notify the Customer and ESPO if it suspects or becomes aware of any
breach of this Clause 28;

28.3.3 respond promptly to any of the Customer’s enquiries regarding any breach, potential
breach or suspected breach of this Clause 28 and the Supplier shall co-operate with
any investigation and allow the Customer to audit appropriate Supplier’s books,
records and any other relevant documentation in connection with the breach;

28.3.4 if so required by the Customer, within twenty (20) Working Days of the
Commencement Date, and annually thereafter, certify to the Customer in writing of
the Supplier and all persons associated with it or other persons who are supplying the
Services in connection with this Contract compliance with this Clause 28;

28.3.5 have and maintain an anti-bribery policy (which shall be disclosed to the Customer on
request) to prevent it any of its Staff, Suppliers, agents or Sub-contractors, or any
person acting on the Supplier's behalf from committing a Prohibited Act and shall
enforce it where appropriate.

If the Supplier, its Staff, Suppliers, agents or Sub-contractors or any person acting on the
Supplier's behalf, in all cases whether or not acting with the Supplier's knowledge breaches:
28.4.1 this Clause 28; or

28.4.2 the Bribery Act 2010 in relation to this Contract or any other contract with the
Customer or any other public body or any person employed by or on behalf of the
Customer or a public body in connection with the Contract,

the Customer shall be entitled to terminate this Contract by written notice with immediate effect.

Without prejudice to its other rights and remedies under this Clause 28 and to the Customer
acting reasonably to mitigate its loss, the Customer shall be entitled to recover in full from the
Supplier and the Supplier shall on demand indemnify the Customer in full from and against:

28.5.1 the amount of value of any such gift, consideration or commission; and
28.5.2 any other loss sustained by the Customer in consequence of any breach of this Clause
28.

save to the extent that such claims are caused due to the negligence or default of the Customer.
RECORDS AND AUDIT ACCESS

The Supplier shall keep and maintain for the prevailing statutory minimum period {which for the
avoidance of doubt at the Commencement Date of the Framework Agreement is six (6) years)
after the date of termination or expiry (whichever is the earlier) of the Contract (or as long a
period as may be agreed between the Parties), full and accurate records and accounts of the
operation of the Contract including the Services provided under it, and the amounts paid by the
Customer.

The Supplier shall keep the records and accounts referred to in Clause 29.1 above in accordance
with Good Industry Practice and generally accepted accounting principles.

The Supplier shall afford the Customer and the Auditors reasonable access to the records and
accounts referred to in Clause 29.1 (and in any event no more frequent than one routine audit in
any year) at the Supplier’s premises during normal business hours and with reasonable notice
and/or provide copies of such records and accounts, as related to the provision of the Goods and
Services, in order that the Customer and/or the Auditors may carry out an inspection including for
the following purposes:
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29.6

29.7

29.8

299

29.3.1 to verify the accuracy of the Contract Charges (and proposed or actual variations to

them in accordance with this Contract), and/or the costs of all Supplier (including
Sub-contractors) of the Services;

29.3.2 to review the integrity, confider tiality and security of the Customer Data held or used
by the Supplier;

29.3.3 to review the Supplier's compliaace with the DPA in accordance with this Contract
and any other Laws;

29.3.4 to review the Supplier's complia ce with its security obligations set out in Clause 13;

29.3.5 to review any books of account kept by the Supplier in connection with the provision
of the Service;

29.3.6 to carry out an examination pursuant to Section 6(1) of the National Audit Act 1983 of
the economy, efficiency and effe ctiveness with which the Customer has used its
resources;

29.3.7 to inspect the Customer’s assets, including the Intellectual Property Rights,
equipment, facilities arid mainte 1ance, for the purposes of ensuring that the
Customer's assets are secure anc that any register of assets is up to date; and/or

29.3.8 to ensure that the Supplier is con 'plying with its obligations under this Contract.

29.39

To ensure that the Council is gett ng value for money on equipment packages and
that telecare installations are apj ropriate and proportionate.

The Supplier shall on request afford the Cu: tomer, the Customer's representatives and/or the
Auditor access to such records and accounts as may be required by the Customer from time to

time, save that the Supplier may withhol¢ personnel records and records which are of a
commercially confidential nature.

Where requested by the Customer te Supplie r shall provide such records and accounts (together
with copies of the Supplier's published accounts) during the Contract Period and for the period

specified in Paragraph 11 of the Order Forin after the date of termination or expiry of the
Contract to the Customer and the Auditor,

The Customer shall use reasonable endeavour; to ensure that the conduct of each audit does not
unreasonably disrupt the Supplier or delay :he provision of the Services save insofar as the

Supplier accepts and acknowledges that conirol over the conduct of audits carried out by the
Auditor is outside of the control of the Customzr.

Subject to the Supplier’s rights in respect cf Confidential Information, the Supplier shall on

demand provide the Auditors with al| reasonasle co-operation and assistance in relation to each
audit, including:

29.8.1 all reasonable information request :d by the Customer within the scope of the audit;

29.8.2 reasonable access to sites controlle d by the Supplier and to Equipment used in the
provision of the Services; and

29.8.3 reasonable access to the appropria ‘e Staff.
The Parties agree that they shall bear their owr respective costs and expenses incurred in respect

of compliance with their obligations under tris Clause 29, unless the audit reveals a material

Default by the Supplier in which case the Supplier shall reimburse the Customer for the
Customer's reasonable costs incurred in relatior to the audit.
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