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THIS AGREEMENT is made on the  SIXTH day of  NOVEMBER   2001
BETWEEN:
(1) THE SECRETARY OF STATE FOR EDUCATION AND SKILLS whose Head Office is at Sanctuary Buildings, Great Smith Street, Westminster, London SW1P 3BT (“the DEPARTMENT”); and

(2) CAP GEMINI ERNST & YOUNG UK PLC whose registered office is at 130 Shaftesbury Avenue, London W1D 5EU and whose registered number is 00943935 (“the CONTRACTOR”).

WHEREAS:

(a)
On 28th March 2001 the DEPARTMENT issued its Statement of Service Requirement to potential suppliers (including the CONTRACTOR) in respect of the Services;

(b)
The CONTRACTOR submitted its Proposal dated 1st May 2001 in response to the Statement of Service Requirement;

(c)
On 29th August 2001 the DEPARTMENT invited potential suppliers (including the CONTRACTOR) to submit its Best and Final Offers in respect of the performance of the Services;

(d)
The CONTRACTOR submitted its Best and Final Offer on 7th September 2001;

(e)
On the basis of the CONTRACTOR’s Proposal and Best and Final Offer, the DEPARTMENT has selected the CONTRACTOR to supply Services to the CUSTOMERS and the CONTRACTOR undertakes to supply the same on the terms set out below. For the avoidance of doubt the proposal and statement of requirements do not form part of this Agreement. 

NOW IT IS HEREBY AGREED as follows:

1 Interpretations

1.1 As used in this Agreement:

1.1.1 the terms and expressions set out in Schedule 1 shall have the meanings ascribed therein;

1.1.2 the masculine includes the feminine and the neuter; and

1.1.3 the singular includes the plural and vice versa.

1.2 A reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent statute, enactment, order, regulation or instrument or as contained in any subsequent re-enactment thereof.

1.3 Headings are included in this Agreement for ease of reference only and shall not affect the interpretation or construction of this Agreement.

1.4 References to Clauses and Schedules are, unless otherwise provided, references to clauses of and schedules to this Agreement.

1.5 In the event and to the extent only of any conflict between the Clauses and the Schedules, the Clauses shall prevail.

1.6
In the event of any conflict or inconsistency between any provision of this Agreement and any Services Contract the provisions of the Services Contract shall prevail.

2 Scope of this Agreement

2.1 This Agreement governs the overall relationship of the parties with respect to the provision of Services within the Service Categories specified in Schedule 2 to the CUSTOMER.

2.2 Each CUSTOMER is entitled (but not required) at any time during the Term to order Services from the CONTRACTOR in accordance with Clause 3, and the CONTRACTOR shall provide such Services in accordance with all applicable provisions of the relevant Services Contract.

2.3 The CONTRACTOR will provide Services which meets Best Industry Standards.

3 Ordering Procedures

3.1 Each CUSTOMER shall be entitled at any time during the Term subject to agreement between the parties to the Services Contract order Services within the Service Categories specified in Schedule 2 from the CONTRACTOR by serving a Services Order on the CONTRACTOR for the provision of such Services in accordance with the Ordering Procedures specified in Schedule 3.

3.2
Each Services Order placed by a CUSTOMER on the CONTRACTOR in accordance with the provisions of this Agreement shall create a separate Services Contract between the CONTRACTOR and the relevant CUSTOMER.  The standard terms and conditions of each Services Contract shall comprise of the relevant terms and conditions of the Services Contract Terms and Conditions set out in Schedule 4.

4 Charges

4.1 The Charges (exclusive of applicable Value Added Tax) levied by the CONTRACTOR for the performance of the Services to the CUSTOMERS shall be as calculated in accordance with the rates set out in the then current version of Schedule 5 or as specified in the relevant Services Contract.  Subject to clause 10(Confidentiality) the CONTRACTOR agrees that the DEPARTMENT shall be entitled to publish the rates set out in Schedule 5 to CUSTOMERS and potential CUSTOMERS.

4.2 The rates for the Charges for the performance of the Services to the CUSTOMERS shall be subject to revision by the parties to this Agreement on 1st April of each year of the Agreement (with the first revision being on 1st April 2003). Such new rates shall in no event be changed at a rate greater than the Index  in the preceding December. Either party shall notify the other of proposed new rates  not less than three (3) months before 1st April of each year and negotiations for the revision of such rates shall be concluded not less than one (1) month before each anniversary of the date of the Agreement.  If the parties are unable to agree to a fair and reasonable revision of such rates having acted reasonably in relation to the negotiations for the revision of the rates, the parties shall escalate the problem escalation and resolution procedure set out in clause 30.  

4.3 In the event of a conflict between revised Charges calculated in accordance with Clause 4.2 above and any revised Charges agreed pursuant to the Benchmarking provisions set out in Clause 7, the  revised Charges determined by means of Benchmarking shall prevail.

5 Framework Management

5.1 Liaison Manager

5.1.1 At the commencement of this Agreement, each party shall designate one of its key personnel as the liaison manager, and each liaison manager shall be identified as such to the other party.

5.1.2 The CONTRACTOR’s liaison manager shall be available to be contacted by the DEPARTMENT at all reasonable times throughout the term of this Agreement.  The CONTRACTOR’s liaison manager shall direct and manage the CONTRACTOR’s obligations pursuant to this Agreement so as to ensure that they are performed in accordance with all applicable provisions of this Agreement and shall attend meetings with the DEPARTMENT’s representative at the DEPARTMENT's premises at all reasonable times upon request.

5.1.3 The CONTRACTOR shall ensure that its liaison manager has the authority to control the resources within the CONTRACTOR’s organisation necessary for the performance of this Agreement.

5.2 Liaison Committee
5.2.1 The DEPARTMENT may establish a liaison committee comprising the designated representatives of each party, including the liaison manager of each party and such other representatives as may be nominated by each party up to a maximum number agreed by the parties.  The functions of the liaison committee shall include communication between the parties, performance review, escalation of implementation and operational issues, and planning for change under this Agreement.

5.2.2 If established pursuant to Clause 5.2.1, the liaison committee shall meet at least quarterly (or as otherwise agreed) in order to review the performance of the CONTRACTOR under this Agreement, and to discuss future requirements and arrangements under this Agreement.  The specific format and agenda for such meetings shall be left to the discretion of the liaison committee.

5.2.3 The liaison committee shall be chaired by a representative of the DEPARTMENT.

5.3 Information
Each party shall comply as soon as possible with all reasonable requests made by the other party for information relevant to this Agreement.  Without limitation to the foregoing, the CONTRACTOR shall supply the DEPARTMENT with copies of its statutory annual reports as soon as they are published, and with copies of any statutory interim reports as soon as they are published.  All Confidential Information of either party made available to the other party under this Clause shall be treated as confidential information under Clause 10.

5.4 Management Information Reports
Where management information reports are to be submitted to the CUSTOMER under this Agreement, the CONTRACTOR shall render such reports at no additional charge to the DEPARTMENT.  The submission, receipt and acceptance of these reports shall not prejudice the rights of the CUSTOMERS under this Agreement.

5.5 Benchmarking and Open Book Information
5.5.1 The CONTRACTOR shall submit to the DEPARTMENT the output from the Benchmarking Process set out in Clause 7 at no additional charge to the DEPARTMENT.

5.5.2 Where open book information  (including, without limitation, a Certificate of Costs) is to be submitted under this Agreement or any Services Contract entered into by a CUSTOMER, the CONTRACTOR shall render such information to the DEPARTMENT at no additional charge to the DEPARTMENT at the same time and in the same form as that provided to the CUSTOMER. 

5.5.3 The submission, receipt and acceptance of the information described in Clauses 5.5.1 and 5.5.2 above shall not prejudice the rights of the CUSTOMERS under this Agreement.

6 Co-operation and assistance to other Service Providers

6.1 The CONTRACTOR acknowledges that during the Term, the CUSTOMERS may appoint third party contractors in respect of work and/or projects which will require such third party contractor to integrate with and operate in conjunction with the Services and the Software.  Where the third party contractor will be given access to Confidential Information of the CONTRACTOR, the CONTRACTOR may first require the third party contractor to enter into a confidentiality agreement containing the obligations specified in Clause 10, unless the third party contractor is already bound by a duty of confidentiality in accordance with this Agreement.

6.2 If a CUSTOMER or any other Government body appoints a third party to supply systems or services which require interfacing to the Services or the Software the CONTRACTOR shall at the written request of the CUSTOMER provide assistance as is reasonably necessary to the CUSTOMER to achieve interoperability of such systems or services with the Services and the Software.  The CONTRACTOR may at its reasonable discretion levy a reasonable charge for such assistance. Where the third party will be given access to Confidential Information of the CONTRACTOR, the CUSTOMER will first require the third party to enter into a confidentiality agreement containing the obligations specified in Clause 10, unless the third party is already bound by a duty of confidentiality in accordance with this Agreement.  For the avoidance of doubt the CONTRACTOR shall not be liable or responsible for work performed by any of the CUSTOMER's third party contractors or for the interfacing of systems or services to the Services or the Software.

6.3 Upon reasonable request from the CUSTOMER the CONTRACTOR shall attend meetings with the CUSTOMER’s third party service providers to discuss joint service management, as requested by the CUSTOMER from time to time.

7 Benchmarking

7.1 General 

7.1.1 The provision of each of the Services by the CONTRACTOR shall be bench-marked 3 months, 18 months, 42 months and, if the Agreement is renewed in accordance with Clause 12.1, 66 months from the Cutover Date in order to compare the prices for the each of Services provided by the CONTRACTOR with industry trends in pre-determined categories that the Services embrace.

7.1.2 The DEPARTMENT and the CONTRACTOR will jointly select Gartner a third party to undertake a Benchmarking exercise in respect of the Services, Charges and Service Levels.

7.1.3 The CONTRACTOR will engage the selected third party to conduct the Benchmarking exercise, and shall be responsible for all costs associated with performance of the Benchmarking exercise.

7.1.4 The DEPARTMENT and the CONTRACTOR will provide to the selected third party such information as is necessary for the selected third party for the purposes of fulfilling the requirements of this Schedule.  The DEPARTMENT and the CONTRACTOR  will be entitled to make written and oral representations to the selected third party. All substantive communications with the third party by either party will be shared between the parties.

7.1.5 The supply of any information by the DEPARTMENT and the CONTRACTOR to the selected third party for the purposes fulfilling the requirements of this Clause will not constitute a breach the confidentiality provisions of Clause 10 provided always that the selected third party enters into confidentiality undertakings acceptable to both the DEPARTMENT, the CUSTOMER and the CONTRACTOR.  

7.2 Benchmarking Specification
7.2.1 The Benchmarking evaluation criteria will be agreed between the parties and include but not be limited to: the scope of the Services; Service Levels; Service Credits; Tariffs; Charges; volume sensitivity; and service management. 

7.2.2 The Benchmarking evaluation criteria will take into account the unique nature of the CUSTOMER's requirements and the CONTRACTOR’s Service provision. 

7.2.3 Where elements of the Services have been procured by the CONTRACTOR for an extended period of time in exchange for a preferential fixed price, these fixed prices will be recognised in the Benchmarking exercise as fixed components.

7.3 Benchmarking Process 
7.3.1 Each component of the Services shall be categorised as fixed or active.  

7.3.2 The third party will identify the fixed and active components, and the ratio in which they are represented in the Charges, the Services and their potential to fluctuate over time when their manner of procurement is considered.

7.3.3 The output from the Benchmarking Process will be a VFM score for each of the Services calculated as a ratio of the Charges to the DEPARTMENT in relation to the industry standard charges for all the Benchmarking evaluation criteria in the Benchmarking evaluation matrix. The VFM score from the 3 month benchmark shall be the baseline VFM score. The consequences of any variation to the VFM score will be as described in Clause 7.4 below.

7.4 VFM Full Study

7.4.1 In the event that the VFM score shows a reduction in VFM compared with  the baseline VFM score, the CONTRACTOR will:

7.4.1.1  Produce an action plan which addresses the quality or cost issues which have led to the reduced VFM score;

7.4.1.2  agree the action plan with the CUSTOMER along with clear timescales for its implementation;

7.4.1.3  deliver the agreed action plan so that the VFM score is restored to at least baseline level.

 7.4.2
If the  action plan is not produced by the CONTRACTOR, in accordance with Clause 7.4.1  or agreed by the CUSTOMER, or if its implementation fails to restore the VFM to baseline levels, the CONTRACTOR shall take the necessary action such that the Charges in relation to:

7.4.2.1
all future Services Orders are reduced such that the recalculated VFM Score is restored to the baseline VFM score; or

7.4.2.2
Services to be performed under existing Services Orders after three months from the date of the CONTRACTOR receiving notification of the VFM score are reduced such that the recalculated VFM score is reduced to the baseline VFM score. 

7.4.3
If the CONTRACTOR does not provide such reduction to the Charges within the time limits set out in 7.4.2, the CONTRACTOR shall be deemed to be in Default of the relevant Services Contract and the CUSTOMER shall be entitled to terminate the relevant Services Contract pursuant to Clause A20.2 of the Services Contract Terms and Conditions. 

8 Obligations, Warranties and Representations

8.1 The CONTRACTOR warrants and represents that the CONTRACTOR has full capacity and authority and all necessary consents (including but not limited to, where its procedures so require, the consent of its Parent Company) to enter into and to perform this Agreement and that this Agreement is executed by the duly authorised representatives of the CONTRACTOR.

8.2 The DEPARTMENT shall provide the CONTRACTOR with information and help reasonably required by the CONTRACTOR to perform its obligations under this Agreement.

8.3 Where Services are performed on the DEPARTMENT’s premises the DEPARTMENT shall provide the CONTRACTOR with such computer facilities, office space, desks, and office facilities at the DEPARTMENT’s premises as may be reasonably necessary to enable the CONTRACTOR to perform its obligations under this Agreement or the Services Contract as appropriate. 

8.4 The DEPARTMENT shall advise the CONTRACTOR of all rules and regulations relating to the conduct of the Customer’s employees and of specific regulations or practices with which the CONTRACTOR's personnel should comply [as defined in Schedules J K and P to this Services Contract].  The CONTRACTOR shall ensure that its personnel comply with such rules and regulations which are in operation and are applicable to the DEPARTMENT's or the CUSTOMER's premises whenever they are there.

8.5 The DEPARTMENT warrants and represents to the CONTRACTOR that where applicable within the DEPARTMENT's IT function, it shall perform its obligations and discharge its responsibilities herein in accordance with Best Industry Standards 

8.6 Except as expressly stated in this Agreement or a Services Contract, all warranties and conditions, whether express or implied by statute, common law or otherwise (including but not limited to fitness for purpose) are hereby excluded to the extent permitted by law.

9 Limitation of Liability

9.1 Neither party excludes or limits liability to the other party for death or personal injury or any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982 or for fraud.

9.2 Subject always to Clause 9.1, the liability of either party for Defaults whether arising under contract, tort (including negligence) misrepresentation or otherwise in connection with this Agreement (including the supply or non supply of the Services or Deliverables)  (but not, for the avoidance of doubt any Services Contract) shall be subject to the financial limits set out in this Clause 9.2:

9.2.1 the aggregate liability of either party for all Defaults resulting in direct loss of or damage to tangible property of the other shall in no event exceed xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx.

9.2.2
the aggregate liability under this Agreement of either party for all Defaults (other than a Default governed by Clause 9.2.1) shall in no event exceed xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx 

9.3 Subject always to Clause 9.1, in no event shall either party be liable (whether in contract, tort (including negligence) or otherwise in connection with this Agreement (including the supply or non supply of the Services or Deliverables) to the other for: 

9.3.1 loss of profits, business, revenue, goodwill or anticipated savings; and/or

9.3.2 any type of indirect, or consequential loss or damage

9.4
The provisions of Clause 9.3 shall not be taken as limiting the right of the DEPARTMENT to claim from the CONTRACTOR in respect of any CONTRACTOR Default for additional costs.

9.4.1
Additional operational and administrative costs and expenses; and/or 

9.4.2
Expenditure or charges rendered unnecessary as a result of any Default by the CONTRACTOR.

9.5
The parties expressly agree that should any limitation or provision contained in this Clause be held to be invalid under any applicable statute or rule of law it shall to that extent be deemed omitted but if any party thereby becomes liable for loss or damage which would otherwise have been excluded such liability shall be subject to the other limitations and provisions set out herein.

9.6
Except as provided in Clause 9.1, neither party shall have any liability to the other (whether in contract, tort (including negligence) or otherwise) in respect of any legal action or other proceedings relating to the subject matter of this Agreement which is commenced more than six (6) years after the date when the party bringing such proceedings first became (or ought reasonably to have become) aware of the facts constituting the relevant cause of action.

10 Confidentiality

10.1 Without prejudice to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information, the CONTRACTOR acknowledges that any Confidential Information obtained from or relating to the CUSTOMERS, its servants or agents is the property of the relevant CUSTOMERS.

10.2 Both parties hereby warrant that:

10.2.1 any person employed or engaged by the parties (in connection with this Agreement in the course of such employment or engagement) shall only use Confidential Information for the purposes of this Agreement;

10.2.2 any person employed or engaged by either the CONTRACTOR or the CUSTOMERS (in connection with this Agreement in the course of such employment or engagement) shall not disclose any Confidential Information to any third party without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed);

10.2.3 both parties shall take all necessary precautions to ensure that all Confidential Information is treated as confidential and not disclosed (save as aforesaid) or used other than for the purposes of this Agreement by their employees, servants, agents or sub-contractors; and

10.2.4 without prejudice to the generality of the foregoing neither party nor any person engaged by them whether as a servant or a consultant or otherwise shall use the Confidential Information for the solicitation of business from the other or by their servants or consultants or by any third party.

10.3 The provisions of Clauses 10.1 and 10.2 shall not apply to any information which:

10.3.1 is or becomes public knowledge other than by breach of this Clause 10; or

10.3.2 is in the possession of the receiving party without restriction in relation to disclosure before the date of receipt from the disclosing party;

10.3.3 is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure;

10.3.4 is independently developed without access to the Confidential Information;

10.3.5 the recipient is legally required to disclose or is ordered to disclose by any statutory or regulatory authority.

10.4 Nothing in this Clause shall be deemed or construed to prevent the CUSTOMERS from disclosing any Confidential Information obtained from the CONTRACTOR:

10.4.1 to any other department, office or agency of Her Majesty’s Government, provided that the CUSTOMER has required that such information is treated as confidential by such departments, offices and agencies, and their servants or agents, including requiring servants or agents to enter into a confidentiality undertaking where appropriate; and

10.4.2 to any consultant, contractor or other person engaged by the CUSTOMER in connection herewith, provided that the CUSTOMER shall have obtained from the consultant, contractor or other person prior to disclosure of Confidential Information a signed confidentiality undertaking on substantially the same terms as are contained in this Clause 10 and where any consultant, contractor, or other person represents a competitor company of the CONTRACTOR, the CONTRACTOR's written consent will be required (such consent not to be unreasonably withheld or delayed).

10.5 For the avoidance of doubt, any information provided by the CONTRACTOR to the DEPARTMENT in relation to the CONTRACTOR’s then current fee rates as set out in the latest version of Schedule 5, and other details of this Agreement shall be made available to a CUSTOMER, potential customers and other interested office or agencies of Her Majesty’s Government provided that the Department has required such information to be treated as confidential by such offices and agencies, and their servants or agents, including requiring servants or agents to enter into a confidentiality undertaking where appropriate.  For the avoidance of doubt entering into appropriate confidentiality undertaking for the purposes of this clause shall not apply where the receiving party is any other department, office or agency of Her Majesty’s Government.

10.6 Nothing in this Clause 10 shall prevent the CONTRACTOR from using data processing techniques, ideas and know-how gained during the performance of this Agreement in the furtherance of its normal business, to the extent that this does not relate to a disclosure of Confidential Information or an infringement by the DEPARTMENT or the CONTRACTOR or any Intellectual Property Right.

11 Official Secrets Acts

11.1 The CONTRACTOR shall comply with the Official Secrets Acts 1911 to 1989 in connection with the performance of this Agreement and shall take all reasonable steps to ensure such compliance by its employees, agents, consultants and Sub-Contractors.  In particular, and without prejudice to the generality of the foregoing, the CONTRACTOR shall take all reasonable steps to ensure that all persons engaged on any work in connection with this Agreement have notice that these statutory provisions apply to them and will continue so to apply after the expiry or termination of this Agreement.

11.2 Notwithstanding the generality of Clause 11.1, the provisions of Clause 10 shall operate without prejudice to and be read subject to the application of the Official Secrets Acts 1911 to 1989.

12 Term

12.1 This Agreement shall come into force on the date of execution of this Agreement and shall expire on the fifth (5th) anniversary thereof (“the Term”).  The DEPARTMENT shall have the option of renewing the Agreement for two (2) additional consecutive periods of one (1) year each.  The DEPARTMENT shall be deemed to have exercised such option unless it gives the CONTRACTOR notice of its intention not to renew at least three (3) months prior to the date when the Agreement would otherwise expire.

12.2 The expiry or early termination of this Agreement shall not automatically terminate any Services Contract that are in existence at the time of such expiry or early termination.  The expiry and termination of the Services Contracts shall be subject to the termination provisions set out in Clause A20 of the relevant Services Contract.

13 Termination

13.1 The DEPARTMENT may at any time by notice in writing terminate this Agreement as from the date of service of such notice if:

13.1.1 there is a change of control, as defined by Section 416 of the Income and Corporation Taxes Act 1988, in the CONTRACTOR or its Parent Company (other than for the purposes of a bona fide reconstruction or amalgamation provided that the DEPARTMENT shall only be permitted to exercise its rights pursuant to this Clause for six (6) months after each such change of control and shall not be permitted to exercise such rights where the DEPARTMENT has agreed in advance in writing to the particular change of control and such change of control takes place as proposed;

13.1.2 the CONTRACTOR, being a company, passes a resolution, or the Court makes an order that the CONTRACTOR or its Parent Company be wound up otherwise than for the purpose of a bona fide reconstruction or amalgamation, or a receiver, manager or administrator on behalf of a creditor is appointed in respect of the business or any part thereof of the CONTRACTOR or its Parent Company, or circumstances arise which entitle the Court or a creditor to appoint a receiver, manager or administrator or which entitle the Court otherwise than for the purpose of a bona fide reconstruction or amalgamation to make a winding-up order, or the CONTRACTOR is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 or any similar event occurs under the law of any other jurisdiction.

13.2 The DEPARTMENT may at any time by notice in writing terminate this Agreement forthwith if the CONTRACTOR is in Default of any obligation under this Agreement and:

13.2.1
the Default is capable of remedy and the CONTRACTOR shall have failed to remedy the Default within thirty (30) days of written notice to the CONTRACTOR specifying the Default and requiring its remedy; or
13.2.3
the Default is not capable of remedy.

13.3 DEPARTMENT Default

13.3.1
If a DEPARTMENT Default has occurred and the DEPARTMENT Default is capable of remedy and the DEPARTMENT shall have failed to remedy the DEPARTMENT Default within 30 days of written notice to the DEPARTMENT specifying the  DEPARTMENT Default and requiring its remedy, or the DEPARTMENT Default is not capable of remedy the Contractor may serve notice of  termination  on the DEPARTMENT. 

13.3.2 
The Agreement will terminate on the earlier of twelve (12) months or such other period as may be agreed between the parties after the DEPARTMENT receives the termination notice unless the DEPARTMENT rectifies the DEPARTMENT Default within 30 days of receipt of the termination notice.

14  Consequences of Termination

14.1 The termination or expiry of this Services Contract shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to either party.


14.2
Following the termination or expiry of this Services Contract each party shall comply with their respective obligations set out in Annex O.


14.3
In the event of any termination of this Services Contract pursuant to Clause  Clause 13.2, the CUSTOMER shall be entitled, without prejudice to the CUSTOMER's other rights and remedies, to:

14.3.1
where such Software or Deliverable (accepted or part completed) is rendered unusable by the Default the CUSTOMER may return the Software or Deliverable or any part thereof and the CONTRACTOR shall give the CUSTOMER a full refund of all monies paid by the CUSTOMER to the CONTRACTOR in connection with such returned items; and/or

14.3.2
where any ongoing Services or other non-project work is the subject of the Default the CONTRACTOR shall give the CUSTOMER a full refund of all monies paid by the CUSTOMER to the CONTRACTOR in connection with such ongoing Services or other non-project work affected by the Default; and/or

14.3.3
purchase from the CONTRACTOR for the net book value, any or all of the Hardware used in connection with the performance of the Services; and

14.3.4
acquire from the CONTRACTOR at the then fair market value a non‑exclusive licence to use in respect of any necessary Intellectual Property Rights which are owned by the CONTRACTOR and used in connection with the performance of this Services Contract.  Such licence shall:


14.3.4.1
be subject to a single, one‑off payment;


14.3.4.2
be perpetual and irrevocable;


14.3.4.3
provide for the supply of the Source Code for any software;


14.3.4.4
afford the CUSTOMER the right to make such modifications, adaptations and enhancements as it sees fit to products, in relation to which Intellectual Property Rights arise; and


14.3.4.5
permit the CUSTOMER to engage a third party to use, modify, adapt and/or enhance the products, in accordance with this Services Contract on behalf of the CUSTOMER provided that such third party shall have entered into a confidentiality undertaking in accordance with Clause 10.4.2.


14.4
In the event of any termination of this Services Contract pursuant to Clause 13.1 or Clause 13.3:

14.4.1
without prejudice to the CUSTOMER's other rights and remedies the CUSTOMER shall pay the CONTRACTOR for all agreed work carried out up to date of termination, and/or

14.4.2
purchase from the CONTRACTOR for the Charges specified herein, any or all of the Hardware used in connection with the performance of the Services; and

14.4.3
acquire from the CONTRACTOR at the then fair market value a non‑exclusive licence to use in respect of any necessary Intellectual Property Rights which are owned by the CONTRACTOR and used in connection with the performance of this Services Contract.  Such licence shall:


14.4.3.1
be subject to a single, one‑off payment;


14.4.3.2
be perpetual and irrevocable;


14.4.3.3
provide for the supply of the Source Code for any software;


14.4.3.4
afford the CUSTOMER the right to make such modifications, adaptations and enhancements as it sees fit to products, in relation to which Intellectual Property Rights arise; and


14.4.3.5
permit the CUSTOMER to engage a third party to use, modify, adapt and/or enhance the products, in accordance with this Services Contract on behalf of the CUSTOMER provided that such third party shall have entered into a confidentiality undertaking in accordance with Clause 10.4.2.

14.4.4
The CONTRACTOR shall carryout a proper handover as defined in Schedule 8 of all work in progress to the CUSTOMER or such other third party as appropriate.

14.5.
notwithstanding the generality of Clause 14.3.3, Clause 14.3.4. Clause 14.4.2 and Clause 14.4.3 the CUSTOMER agrees only to exercise its rights under such Clauses when and only to the extent that it is necessary for the CUSTOMER, or a third party engaged by the CUSTOMER, to use the items to which such rights relate for the purposes envisaged by this Services Contract. 

14.6
In the event of the expiry of the Agreement, or the termination of this Agreement by the DEPARTMENT, the provisions of this Clause and Clauses 1, 6, 8, 9, 10, 15, 16, 17, 20, 28 and 29 and the provisions of Schedule 1 shall survive. 

15 Exit Arrangements

15.1
The CONTRACTOR shall perform the Services specified in Schedule 8 (Exit Arrangements) and shall render such other assistance to the DEPARTMENT or any third party nominated by the DEPARTMENT, if requested, as may be necessary to effect an orderly assumption by a Replacement Contractor of the Service previously performed by the CONTRACTOR under this Agreement.

16 Protection of Personal Data

16.1 The CONTRACTOR’s attention is hereby drawn to the Data Protection Act 1998 (“the Act”).  

16.2
Where the CONTRACTOR or any of its Sub-Contractors, as part of the services under this Agreement, processes personal data as a data processor on behalf of the DEPARTMENT, the CONTRACTOR shall, and shall procure its Sub-Contractors to:

16.2.1
act only on instructions from the DEPARTMENT as data controller;

16.2.2
comply with the DEPARTMENT's instructions in relation to the processing of personal data as such instructions are given and varied from time to time by the DEPARTMENT; and

16.2.3 
at all times take all appropriate technical and organisational measures against unauthorised or unlawful processing of personal data and against accidental loss or destruction of or damage to, personal data.

16.3
The DEPARTMENT may from time to time serve on the CONTRACTOR an information notice requiring the CONTRACTOR, within such time and in such form as is specified in the information notice, to furnish to the DEPARTMENT such information as the DEPARTMENT may reasonably require relating to:

16.3.1
compliance by the CONTRACTOR or by its Sub-Contractors with the CONTRACTOR's obligations to the DEPARTMENT under this Agreement in connection with the processing of personal data; and/or

16.3.2
the rights of data subjects, including but not limited to subject access rights. 
16.4
The CONTRACTOR shall not transfer any personal data obtained pursuant to the performance of its obligations under this Agreement outside the EEA without the DEPARTMENT’s prior written consent.

16.5
For the purposes of this Clause terms and expressions used shall have the meaning assigned to them in the Data Protection Act 1998.

17 Publicity

17.1 Any publicity to be issued in connection with this Agreement shall only be issued subject to prior written consent from the parties, such consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, the DEPARTMENT hereby authorizes the CONTRACTOR to make public reference to the fact of the DEPARTMENT's selection of the CONTRACTOR's service line(s) and the general nature of the services provided. Subject to the DEPARTMENT's prior written consent, the CONTRACTOR may publicly refer to the solution implemented or to be implemented by the CONTRACTOR and may write and publish a high level profile discussing the reasons supporting the DEPARTMENT's choice of the CONTRACTOR solution by the DEPARTMENT.

17.2 Both parties shall take all reasonable steps to ensure the observance of the provisions of Clause 17.1 by all their servants, employees, agents and consultants.  The CONTRACTOR shall take all reasonable steps to ensure the observance of the provisions of Clause 17.1 and 17.2 by its sub-contractors.

17.3 Notwithstanding the provisions of Clause 17.1, the DEPARTMENT shall be entitled to publicise this Agreement in accordance with any legal obligation upon the DEPARTMENT.

17.4 Neither party shall do anything knowingly to injure the others Mark, or reputation.  Use of the others Mark shall only be in accordance with the owner’s prior written consent and in accordance with any written instructions on the use of such Mark.

18 Corrupt Gifts and Payments of Commission

18.1 The CONTRACTOR shall neither:

18.1.1 offer or give or agree to give any person on Her Majesty’s Service any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any act in relation to the obtaining or performance of this Agreement or any other agreement with Her Majesty’s Service or for showing or forbearing to show favour or disfavour to any person in relation to this Agreement; nor

18.1.2 enter into this Agreement if in connection with it commission has been paid or agreed to be paid to any person on Her Majesty’s Service by the CONTRACTOR or on the CONTRACTOR’s behalf or to the CONTRACTOR’s knowledge, unless before this Agreement is made particulars of any such commission and of the terms and conditions of any agreement for the payment thereof have been disclosed in writing to the DEPARTMENT.

18.2 In the event of any breach of this Clause 18 by the CONTRACTOR or by anyone employed by the CONTRACTOR or acting on the CONTRACTOR’s behalf (whether with or without the knowledge of the CONTRACTOR) or the commission of any offence by the CONTRACTOR or by anyone employed by the CONTRACTOR or acting on behalf of the CONTRACTOR under the Prevention of Corruption Acts, 1889 to 1916 in relation to this or any other contract for Her Majesty’s Service, the DEPARTMENT may summarily terminate this Agreement by notice in writing to the CONTRACTOR.  Provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the DEPARTMENT and provided always that the DEPARTMENT may recover from the CONTRACTOR the amount or value of any such gift, consideration or commission.

18.3 The decision of the DEPARTMENT shall be final and conclusive in any dispute, difference or question arising in respect of:

18.3.1 the interpretation of this Clause (except so far as the same may relate to the amount recoverable from the CONTRACTOR under Clause 18.2 in respect of any loss resulting from such termination of this Agreement); or

18.3.2 the right of the DEPARTMENT under this Clause 18 to terminate this Agreement; or

18.3.3 the amount or value of any such gift, consideration or commission.

19 Discrimination

19.1 The CONTRACTOR shall not unlawfully discriminate within the meaning and scope of any law, enactment, Order, regulation or other similar instrument relating to discrimination (whether in relation to race, gender, religion, disability or otherwise) in employment.

19.2 The CONTRACTOR shall take all reasonable steps to ensure the observance of the provisions of Clause 19.1 by all servants, employees, agents and consultants of the CONTRACTOR and all sub-contractors.

20 Force Majeure

20.1 For the purposes of this Agreement the expression “Force Majeure” shall mean any cause affecting or delaying the performance by a party of its obligations arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control including (but without limiting the generality thereof) governmental regulations, fire, flood, or any disaster or an industrial dispute affecting a third party for which a substitute third party is not reasonably available.  Any act, event, omission, happening or non-happening will only be considered Force Majeure if it is not attributable to the wilful act, neglect or failure to take reasonable precautions of the affected party, its agents or employees.  For the purposes of this Clause 20.1, it shall not be considered to be a Force Majeure event, nor shall either party be excused from liability for delay or failure to perform any of its obligations under the Agreement, if it is delayed or fails to meet its obligations as a result of:

20.1.1 industrial action taken by it or its employees; or

20.1.2 failure by its agents or sub-contractors to meet any obligations in relation to the Agreement when failure by such agent or sub-contractor does not itself result from a Force Majeure event; or

20.1.3 any unplanned event, the effects of which the CONTRACTOR undertakes to avoid or circumvent by:

(a) the operation of backup or recovery procedures or other relevant procedures; or

(b) the provision of alternative or backup services, as specified in the Agreement or the appropriate Work or Services Order

For the avoidance of doubt, the CONTRACTOR shall be liable for failure to meet any Service Levels due to the occurrence of such event if such failure is due to the lack of, or improper performance of such specified procedures or provisions of such specified alternative service. 

20.2 Neither party shall in any circumstances be liable to the other for any loss of any kind whatsoever including but not limited to any damages or abatement of Charges whether directly or indirectly caused to or incurred by the other party by reason of any failure or delay in the performance of its obligations hereunder which is due to Force Majeure.  Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue to perform, or resume performance of, such obligations hereunder for the duration of such Force Majeure event.

20.3 If either of the parties shall become aware of circumstances of Force Majeure which give rise to or which are likely to give rise to any such failure or delay on its part it shall promptly notify the other by the most expeditious method then available and shall inform the other of the period which it is estimated that such failure or delay shall continue.

20.4 It is expressly agreed that any failure by the CONTRACTOR to perform or any delay by the CONTRACTOR in performing its obligations under this Agreement which results from any failure or delay in the performance of its obligations by any person, firm or company with which the CONTRACTOR shall have entered into any contract, supply arrangement or sub-contract or otherwise shall be regarded as a failure or delay due to Force Majeure only in the event that such person, firm or company shall itself be prevented from or delayed in complying with its obligations under such contract, supply arrangement or sub-contract or otherwise as a result of circumstances of Force Majeure.

20.5 For the avoidance of doubt it is hereby expressly declared that the only events which shall afford relief from liability for failure or delay shall be any event qualifying for Force Majeure hereunder.

21 Transfer and Sub-contracting

21.1 This Agreement is personal to the CONTRACTOR. The CONTRACTOR shall not assign, novate, sub-contract (other than to those Sub-Contractors listed in Schedule 6) or otherwise dispose of this Agreement or any part thereof without the previous consent in writing of the DEPARTMENT.  Where any such assignment, novation or sub-contracting is permitted, it shall be subject to the Change Control Procedures set out in Schedule 7.  Notwithstanding any sub-contracting permitted hereunder, the CONTRACTOR shall remain primarily responsible for the acts and omissions of its sub-contractors as though they were its own.  For the avoidance of doubt, any change of sub-contractors permitted by the DEPARTMENT shall be made in accordance with the Change Control Procedures set out in Schedule 7.

21.2 The DEPARTMENT shall be entitled to:

21.2.1 assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof to any contracting authority (as defined in Regulation 3(1) of the Public Services Contracts Regulations 1993) (a “Contracting Authority”) provided that any such assignment, novation or other disposal shall not increase the burden of the CONTRACTOR’s obligations pursuant to this Agreement; or

21.2.2 novate this Agreement to any other body (including but not limited to any private sector body) which substantially performs any of the functions that previously had been performed by the DEPARTMENT.

21.3 Any change in the legal status of the DEPARTMENT such that it ceases to be a Contracting Authority shall not, subject to Clause 21.4, affect the validity of this Agreement.  In such circumstances, this Agreement shall bind and inure to the benefit of any successor body to the DEPARTMENT.

21.4 If this Agreement is novated to a body which is not a Contracting Authority pursuant to Clause 21.2.2 or if a successor body which is not a Contracting Authority becomes the DEPARTMENT pursuant to Clause 19.3 (in the remainder of this Clause both such bodies are referred to as the “transferee”):

21.4.1 the rights of termination of the DEPARTMENT in Clause 13.1.2, Clause 13.1.3 and 13.2 shall be available, mutatis mutandis, to the CONTRACTOR in the event of the bankruptcy, insolvency or Default of the transferee;

21.4.2 the transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under this Agreement or any part thereof with the previous consent in writing of the CONTRACTOR.

21.5 The DEPARTMENT shall be entitled to disclose to any transferee any Confidential Information of the CONTRACTOR which relates to the performance of the Services by the CONTRACTOR.  In such circumstances the DEPARTMENT shall authorise the transferee to use such Confidential Information only for purposes relating to the performance of the Services and for no other purposes and, for the avoidance of doubt, the transferee shall be bound by the confidentiality undertaking contained herein in relation to such Confidential Information.

21.6 For the avoidance of doubt where the DEPARTMENT assigns, novates or otherwise disposes of its rights and obligations hereunder to a private company the CONTRACTOR's prior written consent shall be required (such consent not to be unreasonably withheld or delayed).

22 Change Control

22.1 The control of change under this Agreement shall be in accordance with the Change Control Procedures specified in Schedule 7.  For these purposes, and unless otherwise agreed in writing by both parties, a “change” includes any proposed amendment to this Agreement and any proposed assignment or sub-contracting of this Agreement, whether in whole or in part, but does not include the variation of the Charges.  For each change which is agreed by the DEPARTMENT and the CONTRACTOR, this Agreement shall be amended to the extent necessary to give effect to that change; and for this purpose, the parties shall use the form of amendment set out in Schedule 7.  Unless and until such amendment is made in accordance with Clause 23, no such change shall be considered effective and this Agreement shall not in any way be considered to have been amended as a result of such change.

23 Amendments to this Agreement

23.1 This Agreement shall not be varied or amended unless such variation or amendment is agreed in writing by or on behalf of the DEPARTMENT and by a duly authorised representative of the CONTRACTOR on behalf of the CONTRACTOR.

24 Communications

24.1 Except as otherwise expressly provided no communication from one party to the other shall have any validity under this Agreement unless made in writing by or on behalf of the DEPARTMENT or as the case may be by or on behalf of the CONTRACTOR.

24.2 Any notice or other communication whatsoever which either party hereto is required or authorised by this Agreement to give or make to the other shall be given or made either by post in a prepaid letter, or by facsimile transmission confirmed by post in a prepaid letter, addressed to the other party at the address specified by each party from time to time and if that letter is not returned as being undelivered that notice or communication shall be deemed for the purposes of this Agreement to have been given or made after two days, for a letter, or four hours, for a facsimile transmission.

25 Severability

25.1 If any provision of this Agreement is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Agreement had been executed with the invalid, illegal or unenforceable provision eliminated.  In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of this Agreement, the DEPARTMENT and the CONTRACTOR shall immediately commence good faith negotiations to remedy such invalidity.

26 Waiver

26.1 The failure of either party to insist upon strict performance of any provision of this Agreement, or the failure of either party to exercise any right or remedy to which it is entitled hereunder, shall not constitute a waiver thereof and shall not cause a diminution of the obligations established by this Agreement.

26.2 A waiver of any Default shall not constitute a waiver of any subsequent Default.

26.3 No waiver of any of the provisions of this Agreement shall be effective unless it is expressly state to be a waiver and communicated to the other party in writing in accordance with the provisions of Clause 24.

27 Key Personnel

27.1 Key Personnel shall not be released from providing the Services for any reason without the agreement of the DEPARTMENT, with exceptions for sickness, termination of employment and other extenuating circumstances.  Such agreement shall not be unreasonably withheld.  Any replacement to the Key Personnel shall be (i) of at least equal status and experience to the Key Personnel being replaced (ii) appropriate for the responsibilities of that person in relation to the Services and (iii) subject to the approval of the DEPARTMENT (such approval not to be unreasonably withheld or delayed) and (iv) the transfer to the new Key Person shall include a transfer period of sufficient duration to allow for the transfer of know-how and skills for the old to the new Key Person.

28 Non-solicitation

28.1 The parties agree that during the Term and for a period of twelve (12) months thereafter, they will not, whether directly or indirectly, procure the services of any of the other party’s employees or consultants.  In the event that either party breaches this Clause, the defaulting party shall pay to the affected party all unavoidable and reasonable costs incurred by the affected party including but not limited to a sum equal to the gross salary of the employee or the consultant due under any relevant notice period in addition to the unavoidable and reasonable costs of the affected party.  This Clause shall not restrict either party from appointing any person, whether employee or consultant of the other or not, who has applied in response to an advertisement properly and publicly placed in the normal course of business.

29 Rights of Third Parties

29.1 This Agreement shall not create any rights that shall be enforceable by anyone other than the parties to this Agreement; except that the rights specified in the following Clause(s) may be enforced by the following third party beneficiaries:


Clauses:



Third Party Beneficiaries:


3




Each of the CUSTOMERS

29.2 Any rights created pursuant to Clause 29.1 may be altered or extinguished by the parties pursuant to Clause 22 without the consent of any third party beneficiary of such rights.

30 Problem Escalation and Resolution

30.1 All disputes between the parties arising out of or relating to this Agreement shall in the first instance be referred to the parties nominated liaison managers for discussion and resolution at or by the next review meeting.  If the matter is not resolved at this meeting, the matter will be referred to the next level of the CONTRACTORS's and the DEPARTMENT's management who must meet within two (2) weeks to attempt to resolve the matter.  If the matter is not resolved at that meeting, the escalation will continue with the same maximum time intervals through two (2) more levels of management.  If the unresolved matter is having a serious effect on the Services, the parties will use reasonable endeavours to reduce the elapsed time in completing the process. Neither party may initiate any legal action until the process has been completed, unless such party has reasonable cause to do so to avoid damage to its business or to protect or preserve any right of action it may have.

30.2 The levels of escalation referred to above are as follows:

	CONTRACTOR
	DEPARTMENT

	First Level - Services Manager
	Contract Manager

	Second Level - Client Director
	Divisional Manager


If any of the above are unable to attend a meeting, a substitute may attend provided that such substitute has at least the same seniority and is authorised to settle the unresolved matter.

In addition to nominating the liaison managers, both parties will nominate a liaison manager for each Services Contract.

30.3 If the dispute is not resolved by escalation in accordance with the above Clause, the parties will seek to resolve disputes between them by an Alternative Dispute Resolution technique recommended by the Centre for Dispute Resolution. Neither party may initiate any legal action until the escalation in this Clause 30 has been exhausted and either party has refused to submit to Alternative Dispute Resolution.

31 Law and Jurisdiction

31.1 This Agreement shall be considered as a contract made in England and according to English Law and subject to the exclusive jurisdiction of the English Courts to which both parties hereby submit.

31.2 This Agreement is binding on the DEPARTMENT and its successors and assignees and the CONTRACTOR and the CONTRACTOR’s successors and permitted assignees.

32 Entire Agreement

32.1 This Agreement together with its schedules constitutes the entire understanding between the parties relating to the subject matter of this Agreement and, save as may be expressly referred to or referenced herein, supersedes all prior representations, writings, negotiations or understandings with respect hereto, except in respect of any fraudulent misrepresentation made by either party.

In consideration of payment of the sum of one pound (£1) by the Department to the Contractor, receipt of which is hereby acknowledged, the Contractor shall perform its obligations under this Agreement.

IN WITNESS the hands of the duly authorised representatives of the parties the day and year first herein written

Signed for and on behalf of ………………………………………..

THE SECRETARY OF STATE FOR EDUCATION AND SKILLS

By: ………………………………………………………………….

Name: ………………………………………………………………

Title: ………………………………………………………………..

Date: ………………………………………………………………..

Signed for and on behalf of ………………………………………..

Cap Gemini ERNST & YOUNG UK Plc

By: ………………………………………………………………….

Name: ………………………………………………………………

Title: ……………………………………………………… Director

Date: ………………………………………………………………..

SCHEDULE 1

INTERPRETATIONS
The expressions set out below shall have the meanings ascribed thereto:

“Acceptance Criteria” means the acceptance criteria set out in the Services Order.

“Acceptance Procedures” means the acceptance procedures specified in the Services Order.

[“Acceptance Procedures Period” means the period specified in the Services Order within which the Acceptance Procedures must be performed.]NOT USED

“Agreement” means this agreement, comprised of the Clauses and the Schedules.

“Benchmarking” shall have the meaning given to it in clause 7.

“Best Industry Standards” means in relation to any undertaking and any circumstances, the exercise of that degree of skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged in the same type of undertaking under the same or similar circumstances.

“Change Control Procedures” means the change control procedure specified in Schedule 7.

“Charges” means charges payable by the CUSTOMERS for the performance of the Services by the CONTRACTOR as specified in Schedule 5 of this Agreement and Annex G of a Service Contract.

“Confidential Information” means all information designated as such by either party in writing together with all other information which relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of either party or information which may reasonably be regarded as the confidential information of the disclosing party.

[“Content” means all text, pictures, sounds, graphics, video and other data supplied by the DEPARTMENT to the CONTRACTOR for the provision of Web Hosting Services.]NOT USED

[“Contracting Entity” means any UK contracting authority and any UK contracting entity (as defined in EC Directives 92/50/EEC and 93/38/EEC respectively and any subsequent legislation).]NOT USED

[“CONTRACTOR’s Material” means the Material in which the Intellectual Property Rights are owned by the CONTRACTOR (other than any Specially Written Material).]NOT USED

“CONTRACTOR’s Software” means Software in which the Intellectual Property Rights are owned by the Contractor (other than any Specially Written Software).

[“CONTRACTOR’s Web Site” means the web site to be provided and maintained by the CONTRACTOR where Web Hosting Services have been requested by the DEPARTMENT in the relevant Service Order.] NOT USED


“CUSTOMER” means the DEPARTMENT and any public body listed in Schedule 9 that is authorised by the DEPARTMENT to place Service Orders under this Agreement.

"Cutover Date" means the date on which responsibility for the Services is transferred from the CUSTOMER to the CONTRACTOR, as set out in the relevant Services Order.

“Department Default” means one of the following:-

(a)
a failure by the DEPARTMENT to make payment of any undisputed amount of money exceeding one hundred and fifty thousand pounds (£150,000) that is due and payable by the DEPARTMENT under this Agreement within thirty (30) days of service of a formal written demand by the CONTRACTOR, where that amount fell due and payable two months prior to the date of service of the written demand; or

(b) a Default by the DEPARTMENT of its obligations under this Agreement which substantially frustrates or renders it impossible for the contractor to perform its obligations under this Agreement.
[“DEPARTMENT Responsibilities” means those items which are the DEPARTMENT's responsibility to provide to enable the CONTRACTOR to perform its obligations under this Agreement, Services Contract or Work Order]. NOT USED

[“DEPARTMENT Site” means any website where the DEPARTMENT operates its business.]NOT USED

[“DEPARTMENT Material” means all Material produced by or on behalf of the DEPARTMENT.]NOT USED

[“Database Rights” means the Intellectual Property Rights granted by Regulation 13 of the Copyright and Rights in Database Regulations 1997 in data stored hereunder in any form of database (as defined in Section 3A(1) of the Copyright, Designs and Patents Act 1986.]NOT USED

“Default” means any breach of the obligations of either party (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either party, its employees, agents or sub-contractors in connection with or in relation to the subject matter of this Agreement and in respect of which such party is liable to the other.

“Deliverables” means any item, systems documentation, Specially Written Software, document, product or report delivered under the Agreement, a Services Order or a Work Order.

[“Domain Name” means the domain name specified for a Website by a CUSTOMER from time to time.]NOT USED

["Existing Systems" means the systems used by the DEPARTMENT or the CUSTOMER at the date of this Agreement.] NOT USED

["Existing Software" means the software used by the DEPARTMENT or the CUSTOMER at the date of this Agreement.] NOT USED

"Existing Services" means the services provided to the DEPARTMENT or the CUSTOMER at the date of this Agreement.] NOT USED 

[“Fault” means any occurrence in respect of the Services not being available to the CUSTOMER in accordance with the relevant Services Order or the CUSTOMER being unable to process the data or Software being rendered unusable or inoperative.] NOT USED

"Index" means the index of salary for all groups of staff in the National Area based on average current annual earnings of a constant sample of installations as published by Computer Economics Limited of 51 Portland Road, Kingston Upon Thames, Surrey KT1 2SH in May and November each year.  The index to be used will be the last published immediately prior to a fee rate review.
“Intellectual Property Rights” means patents, trade marks, service marks, database rights, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, trade or business names and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom).

[“Key Person” means any individual identified as such in the relevant Services Order.] NOT USED

[“Key Personnel” means any individual(s) identified as such in the Schedule to the relevant Services Order.] NOT USED

“Marks” means trade marks, logos and brands.

“Material” means all material delivered or used by or on behalf of the CONTRACTOR in the performance of the Services (other than any Software).

[“Non-discharged Orders” means Services Orders for Services that have not yet all been performed.] NOT USED

“Object Code” means machine readable code. 

“Ordering Procedures” means the ordering procedures as specified in Schedule 3 to be followed by a CUSTOMER and the CONTRACTOR in relation to the serving of a Services Order on the CONTRACTOR.

“Operating Environment” means the premises the environmental conditions which the Premises and any existing communications or other IT infrastructure within the Premises to which the System (and/or Specially Written Software) is required to connect and/or with which the System is required to operate.

“Parent Company” means any company which is the ultimate Holding Company of the CONTRACTOR or any other company of which the ultimate Holding Company of the CONTRACTOR is also the ultimate Holding Company and which is either responsible directly or indirectly for the business activities of the CONTRACTOR or which is engaged in the same or similar business to the CONTRACTOR.  The term “Holding Company” shall have the meaning ascribed by Section 736 of the Companies Act 1985 or any statutory re-enactment or amendment thereto.

"Problem Ticket" is the definition given to describe a user call to the helpdesk. On raising a call to the helpdesk, the user will be given a specific reference to that call. That reference is known as a Problem Ticket, and is unique to that customer problem. The details on the ticket explain to the helpdesk user and any other support staff the nature and severity of the problem and who it effects
“Replacement Contractor” means such nominated contractor as nominated by the DEPARTMENT.

“Services Contract” means a contract for the provision of Services between a CUSTOMER and the CONTRACTOR created by placing a Services Order under this Agreement, incorporating the Service Contract Terms and Conditions.

“Service Contract Terms and Conditions” means the terms and conditions set out in Schedule 4.

“Service Levels” means the service levels specified in the relevant Service Order.

“Service Credits” means the service credits specified in the relevant Service Order.

“Services Order” means an order for Services served by a CUSTOMER on the CONTRACTOR in accordance with the Ordering Procedure, and includes the specification and any Special Terms.

“Services” means any of the services listed in Schedule 2 and more specifically set out in a signed Services Contract to be performed by the CONTRACTOR for any CUSTOMER.

“Service Categories” means the service listed in Schedule 2.

“Software” means all software used or provided by or on behalf of the CONTRACTOR in performing the Services.

“Source Code” means software in eye-readable form and in such form that it can be compiled or interpreted into equivalent Object Code together with all technical information and documentation necessary for the use, reproduction, modification and enhancement of such software.

“Specially Written Material” means all Material produced by or on behalf of the CONTRACTOR in the course of the performance of the CONTRACTOR’s obligations under this Agreement, save for the CONTRACTOR's methodologies.

“Specially Written Software” means any software specially written by or on behalf of the CONTRACTOR in the course of the performance of the CONTRACTORs obligations under this Agreement..

“Special Terms” means any terms applying to a Services Contract and which are additional to the Services Contract Terms and Conditions and which are agreed between a CUSTOMER and a CONTRACTOR and specified in the Services Order.

“Specification” means the written specification issued by a CUSTOMER in respect of the  Services.

“Sub-Contractor” means the authorised sub-contractors (as amended from time to time by mutual agreement ) set out in Schedule 6.

“Support Services” means those support services set out in the Services Orders.

“Term” shall have the meaning given to it in clause  12.1 subject to earlier termination or extension pursuant to clause 12.2

[“Third Party Material” means any Material in which the Intellectual Property Rights are owned by a third party (other than any Specially Written Material).]NOT USED

“Third Party Software” means any Software in which the Intellectual Property Rights are owned by a third party (other than any Specially Written Software).

"Transition Plan" means the transition plan set out in the relevant Services Order.

[“Use” means the right to load, execute, store, transmit, display, copy (for the purposes of loading, execution, storage, transmission or display) or otherwise to utilise the Software.  To the extent permitted by law, such right of Use shall not include the right to reverse assemble, reverse compile, decode or otherwise translate the Third Party Software.] NOT USED

[“User” means both the DEPARTMENT’s internal users of the Software, and any third party users of the Software.] NOT USED

“Work Order” means an order for Services placed under a Services Contract, including the specification of the Services.

 SCHEDULE 2

SERVICE CATEGORIES

33 GENERAL

33.1 Overview

1.1.1
The CONTRACTOR shall provide the Services within the scope set out below. The service provision shall be performed in accordance with the details of such Services as set out below and as amended in the appropriate Work Order if applicable. In the event of any dispute between the description of the Services to be performed and the Work Order, the Work Order shall prevail. 

1.1.2
Categories of Service that may be provided are:

1.1.2.1
Consultancy and Business Transformation

1.1.2.2
Systems Development Services

1.1.2.3
Support and Maintenance Services

1.1.2.4
IT Support Services

1.1.2.5
Hosting Services

Each category of Service is described in more detail below.

33.2 Service Management

1.2.1
The CONTRACTOR shall also provide a Service management function to co-ordinate activities in all categories of service and to ensure that they are presented as an integrated and consistent set of offerings to the CUSTOMER.

1.2.2
The Service management functions shall include where relevant:

1.2.2.1 Overall management of activities across all service categories

1.2.2.2
Management of individual services

1.2.2.3
Planning (including exit planning)

1.2.2.4
Technical design authority

1.2.2.5
Risk management

1.2.2.6
Management reporting

1.2.2.7
Configuration management

1.2.2.8
Quality management

1.2.2.9
Security management

1.2.3
Where any category of Service is ordered individually an allowance will be made in the relevant Charges for that Service to enable the proper performance of service management functions. Where multiple Services or, where appropriate, multiple Service Orders or Work Orders are raised the CONTRACTOR will consider any appropriate synergies which may be gained from a holistic approach to Service management. Any such synergies may be agreed between the parties and reflected in the charging for a group of Service Orders and/or Work Orders. Where such synergies are identified and agreed any subsequent material changes to the group of Service Orders and/or Work Orders will be reviewed by the parties and, if appropriate, a revision to the Charges will be agreed.

33.3 Transition or Service Start Up

1.3.1
Any service provided by an incumbent supplier or by the CUSTOMER shall have an appropriate transition project to enable the smooth hand over of that Service from the CUSTOMER or from an incumbent supplier to the CONTRACTOR. Unless otherwise specified in the Services Order or Work Order the Transition Plan shall be as described in Annex Q. 

1.3.2
Where a new service is to be introduced the parties shall agree an appropriate service start up plan which shall be specified in the Services Order or Work Order.

34 Consultancy and Business Transformation Services 

34.1 Overview

The CONTRACTOR shall supply Consultancy and Business Transformation services.
34.2 Consultancy Services

The CONTRACTOR will supply a wide range of consultancy services including but not limited to:

2.2.1
Business and / or Policy development and implementation consultancy; 

2.2.2
Business Process Re-engineering consultancy covers the process of updating an organisation’s processes to ensure they deliver current and future customer needs, as effectively and simply as possible.

2.2.3
Customer Relationship Management (CRM) consultancy services provide marketing, sales and customer service solutions;

2.2.4
e-Government consultancy services cover design, build and / or the management processes to enable the CUSTOMER to introduce and / or develop and run ICT systems in the electronic marketplace.  Services can include:

2.2.4.1
advice on the design, development and management of portals, web sites and related internet technologies;

2.2.4.2
advice on the latest technological advancements in the telecommunications industry – including mobile phones, PDAs; and

2.2.4.3
advice and guidance on the design, development and implementation of systems and procedures to support supply chain management, including e-procurement, e-fulfillment, e-commerce and other associated business activities.

2.2.5
Feasibility Studies and Business Case Development, which covers:

2.2.5.1
definition of ideas in terms of objectives, activities required to implement, timescales, costs and benefits;

2.2.5.2
analysis of the potential impact of the idea both in financial and non financial terms;

2.2.5.3
preparation of a series of ideas to select the portfolio; and

2.2.5.4
definition of the cash flows associated with the idea and developing a business case including IRR, DCF techniques.

2.2.6
Finance and Performance Management, which covers services such as:

2.2.6.1
Performance Measurement including benchmarking;

2.2.6.2
Balanced Scorecards;

2.2.6.3
Linking of measures to reward and recognition;

2.2.6.4
Planning and Resource Management;

2.2.6.5
Management Information Support Systems;

2.2.6.6
Financial Management;

2.2.6.7
Shared Service Centres;

2.2.6.8
Working Capital Improvement; and

2.2.6.9
Treasury and Cash Management.

2.2.7
Human Resource consultancy, which covers:

2.2.7.1
organisational change;

2.2.7.2
performance and pay alignment;

2.2.7.3
leadership effectiveness;

2.2.7.4
education and development;

2.2.7.5
staffing and deployment; and

2.2.7.6
communication strategies.

2.2.8
Knowledge Management, which encompasses the capture, categorisation and utilisation of knowledge or human capital, together with some human interpretation formed from experience judgement or rules.  

2.2.9
Marketing and Corporate Communications consultancy including the development of the vision for an organisation and its rollout through a comprehensive communications strategy.  

2.2.10
Organisational Change Management consultancy;

2.2.11
Programme Management consultancy, which covers:

2.2.11.1
management of a complete programme, sub-programme or strand;

2.2.11.2
consultancy support and / or coaching and counselling to CUSTOMER(s) who are managing a programme;

2.2.11.3
advice re structuring of a programme and / or the roles and responsibilities for individuals within a programme;

2.2.11.4
establishment and / or running a programme management office (PMO);

2.2.11.5
undertaking a healthcheck into the effectiveness of the (programme management) and general management arrangements to implement and deliver a programme; and

2.2.11.6
undertaking a readiness review into the effectiveness of the programme arrangements to deliver its objectives.

2.2.12
Risk Analysis, which covers, risk identification, assessment of each area of risk and an estimate of the likelihood of the adverse event occurring, analysis of the impact and fall back arrangements.  

2.2.13
Scoping Studies, which cover the preparation for the project and definition of a programme of work, including how many distinct projects are required, how they will link one with another and fit in with planning cycles, and how they should be managed, controlled and resourced.  Where applicable it may also identify those issues, which require resolution before the project is initiated e.g. securing management commitment.  

2.2.14
Supply Chain, which covers the creation, analysis and / or development of supply chains linking suppliers, manufacturers and/or service providers, distributors, and customers.  It also encompasses procurement, sourcing strategy, supplier management, purchasing, demand and supply planning, inventory management, distribution and logistics, and customer order and service management.

34.3 Business Transformation

The CONTRACTOR shall provide consultancy in three main phases during the business transformation, each with individual services, and specified outputs delivered to the CUSTOMER in return.  The CONTRACTOR shall be flexible over the arrangement of activities in accordance with the CUSTOMER to enable both parties to develop the most appropriate solution. All consultancy and business transformation work will be subject to the description and definition within Work Orders.

34.3.1 Phase 1: DESIGN

The CONTRACTOR will aid the CUSTOMER to achieve business objectives and visions, and raise awareness of the business benefits of information communication technology (ICT) solutions at every level.  Management consultancy services shall facilitate rapid prioritisation of actions according to the CUSTOMER’s business need with a focus on precise activities at the appropriate divisional levels and within policy teams.

2.3.1.1
Services 

a) Insight Days – Using the CUSTOMER’s corporate business plan, the modernising government agenda, and other appropriate documentation, coupled with the knowledge and credentials in this field, the CONTRACTOR shall provide and run Insight Days on the CUSTOMER's behalf where such Insight Days are provided for in a Work Order. 

As part of these Insight Days the CONTRACTOR will design, prepare and run workshops at external locations to the CUSTOMER, taking board-level representatives, and lower level policy representatives through intensive planning, action, design, and rapid decision-making, which will ultimately generate a renewed strategy for the CUSTOMER with key stakeholder acceptance and involvement. 

CUSTOMER attendees will be required only for 1 or 2 days to participate and an event frequency will be determined and agreed between the parties in due course. Typically, each event will require about 1 week of planning and a further week both to run the event and document it fully afterwards.  

b) Joint Approach with CUSTOMERS – The CONTRACTOR’s shall adopt several methods of working alongside Customers’ to endeavour to ensure the capture of concepts and recommendations across the organisation. Meeting with policy teams and representatives to establish this will take a number of forms, decided between the CUSTOMER and CONTRACTOR, for example:

· team meetings;

· rapid workshops; 

· interviews; and 

· seminar events. 

In line with the changing needs of Government – and of education in particular, these methods and others should raise awareness of customers and their role in the organisation. This should also foster a joint approach – with consultants and internal technical people to maintain the momentum in terms of being continually aware of the needs of various policy teams.

c) Opportunity Identification – The CONTRACTOR shall deliver a comprehensive list of opportunities, all of which have a potential “business” or “policy” benefit for the CUSTOMER and will be facilitated at events similar to those identified in b) Joint approaches with CUSTOMERS (above).
The CONTRACTOR will facilitate the generation of such opportunities with groups of participants such as divisional managers/directors and other key stakeholders.

Utilising risk analysis and cost-benefit approaches the CONTRACTOR shall develop a blueprint of actions the CUSTOMER wishes to pursue. The CONTRACTOR shall then facilitate a prioritisation method, in line with current financial and resourcing constraints. This will involve time commitment from the CUSTOMER, participating in “prioritisation” type meetings, where again the “joined up” approach is reflected by considering all potential changes from a organisational, rather than a local team perspective.

2.3.1.2
Outputs

The CONTRACTOR shall deliver the following outputs:

a) (Insight Days) 

Development of a clear, renewed strategy to adopt which has major stakeholder support within the CUSTOMER’s community, and takes into full consideration the external climate the CUSTOMER is operating within;

· A Steering group involving major stakeholders and consultants;

· Set a precedent as a means of enabling rapid decision-making and a means of working successfully across divisions, sectors, and hierarchies, which the CUSTOMER could choose to adopt.

b) (Joint Approach with CUSTOMERS) 

· Rapid collation of issues, barriers, difficulties and recommendations across all policy teams;

· The facilitation of a skill transfer to agreed customer representatives of consultancy techniques in customer relationship management (CRM) expertise;

· An appreciation of the environment in which the agreed customer representatives are working in and development of an effective programme of work alongside them, to remove any duplication of activities.

c) (Opportunity Identification) 

· Research conducted into leading practice;

· ‘Gap’ analysis to identify where the shortcomings exist across the organisation, and what is required to satisfy these;

· A prioritised high-level blueprint for the CUSTOMER’s future state.

34.3.2 Phase 2: ENABLE

The CONTRACTOR shall provide consultancy services to endeavour to ensure readiness and efficiently monitor the major business transformation change programme from start to completion.

2.3.2.1
Services

d) Change Management – A comprehensive “readiness assessment” shall be undertaken for all proposed large scale change, which are designed to assess how “welcome” changes are perceived by staff at all levels and how practical they feel the propositions are. Formation of an appropriately customised action plan will be generated by consultants alongside the CUSTOMER’s staff, to make these targets achievable in realistic time frames.

e) Programme Management – The CONTRACTOR shall provide efficient co-ordinaton and management of major programme change from the policy development stage through to implementation. The CONTRACTOR will draw upon the most appropriate resources – both in terms of people and techniques.

f) Skills Transfer – The CONTRACTOR shall ensure that consultants with the necessary knowledge and expertise are resourced to the particular roles as part of the formal resource allocation process.  

Equally importantly, expert consultants shall transfer whatever skills they can to client staff – this is integral to the CONTRACTOR’s formal approach to management consulting, such that the CUSTOMER can expect significant benefit in terms of increased skill levels in staff who work alongside consultants.

2.3.2.2
Outputs

The CONTRACTOR shall deliver the following outputs:

d) (Change Management) 

· An assessment of the CUSTOMER’s degree of readiness to large scale change and to a large package of smaller changes;

· An action plan for the implementation of the necessary changes;

· Continued monitoring of the “readiness” as the change programme unfolds, to ensure people feel comfortable with what is happening.

e) (Programme Management) 

· Production of programme plans, progress charts and reports monitoring the response to and development of the changes implemented across all projects running within the organisation;

· Continuous monitoring of risks and issues that are fed back into the process to manage and overcome any as they arise.

f) (Skills Transfer)
· Evidence will be documented for the advanced expertise and knowledge from the CONTRACTOR’s organisation have been shared with and where possible transferred to relevant staff in the CUSTOMER’s organisation.

34.3.3 Phase 3: ACCELERATE

The CONTRACTOR shall provide a tailored selection from a range of methodologies and approaches to solution development from the globally available knowledge sources. This will assist the speed of guaranteed delivery with rigour and safety. 

2.3.3.1
Services

g) Implementation & Delivery – The CONTRACTOR shall draw upon its expertise across Management Consultancy areas including but not limited to CRM (Customer Relationship Management), Supply Chain Management, e-Procurement, e-Fulfilment, public sector work, Business Transformation, Accelerated Solutions Environment, Knowledge Management, Training, Event Management, and Strategic Consultancy capabilities, to ensure all the proposed solutions are delivered on time, and to the highest quality.  

The CONTRACTOR shall ensure that best practices and new initiatives which best fit the CUSTOMER’S needs evolve on all work being carried out.

h) Quick Wins –The CONTRACTOR shall endeavour to ensure rapid implementation of change. Depending upon the CUSTOMER’s requirements at any given time, the CONTRACTOR shall propose formal Express workshops, run by experienced practitioners, which will identify, design and implement quick wins with rapid dissemination of achievements across the organisation.

Once rapid changes have been set in motion, then the remainder of the change programme is monitored under the umbrella of e) Programme Management.

2.3.3.2
Outputs

The CONTRACTOR shall deliver the following outputs:
g) (Implementation & Delivery)

· Prompt delivery of the optimum level of change specifically geared to the CUSTOMER’s individual needs;

· Managed change and business transformation programme;

· Delivery of policy level objectives and vision at a practical level across divisions and directorates;

· Demonstrated commitment to act efficiently, and successfully facilitate the CUSTOMER in its adaptation to ministerial change, which sets the CUSTOMER apart from other departments in their ability to respond to ‘e-initiatives’ in-line with Government objectives;

· Early buy-in and sponsorship from key stakeholders;

· Rolling internal marketing awareness programme throughout the organisation geographically using CRM expertise and initiatives throughout the entire transformation programme, developed specifically for the CUSTOMER’s requirements;

h) (Quick Wins)

· A positive view of change by the CUSTOMER’s staff;

· Communication of the change process to all staff;

· Mobilised cultural shift required in the CUSTOMER to ease the change process;

· Delivery of early benefits after swift implementation.

This schedule provides an explanation of the services and outputs to be generated with the CUSTOMER by the CONTRACTOR’S consultants. The full description shall be set out in the relevant Work Order. To ease description, the Services and outputs have been defined in a linear format. However, in reality certain services will be long-term and others short-term, and the nature of the consultancy services provided will necessarily be flexible to the CUSTOMER’s demands and the CONTRACTOR shall work with the CUSTOMER to develop the best methodology appropriate at the time for the change(s) under way.
35 Systems Development Services 

35.1 The CONTRACTOR shall provide systems development services to the CUSTOMER, the detailed requirements of which shall be further set out in Work Orders and shall be subject to agreement between the parties. The services shall include but not be limited to:

3.1.1
Bespoke software & systems

The architecture, analysis, design, development, testing, integration and implementation of Specially Written Software.  This includes all stages of the development lifecycle, from initial feasibility studies through to implementation and hand-over to support services.  As an example, this could include the development of web based systems in support of an eGovernment strategy.

3.1.2
Amendments and enhancements to existing systems.

The architecture, analysis, design, development, testing, integration and implementation of changes to existing systems.  

3.1.3
Package Installation & Integration 

The services requires to support the installation and integration of package based solutions.  These include the definition of approach, solution design, customisation, integration, testing, installation and hand-over to support services. 

3.1.4
Systems Integration 

The services required to integrate systems, either at a technical or a functional level.  

All the above services shall be available on a wide range of technology platforms.

35.2 In addition to the generic services described above, the CONTRACTOR shall, when agreed between the parties, also provide services tailored to specific scenarios.  These tailored services will vary over time and include but are not limited to the following

3.2.1
Data Warehousing/Decision Support

The services required to support enterprise analysis, performance management and advanced management reporting.  It includes the extraction, analysis and presentation of data to internal and external users.  

3.2.2
Enterprise Data Integration

A range of data integration services, including assessment, strategy, design and implementation.  This will impact on database design, data strategy, data movement, data management and data access, as well as application integration.

3.2.3
Knowledge Management Infrastructure Development

Provision of the infrastructure to support knowledge portals and communities.  This supports a range of knowledge repositories, access methods and presentation modes.  Complements the knowledge management consulting services.

3.2.4
eC Backbone

The rapid selection, assembly and build of an e-Business (or e-Government) application infrastructure.  This would include assessment, design and implementation of application architecture.  This service makes use of pre-defined architectural frameworks.

3.2.5
DareStep

The CONTRACTOR’s own branded business unit shall provide for web applications and advanced communications technology end-to-end user-centred consulting and solution delivery.  DareStep services will be employed at the outset of web design and development work, and provide specialist expertise at the creative and development phases of project work.

35.3 All services shall be delivered using formal project management and systems development methodologies.  Different developments are suited to different techniques and methodologies.  The CONTRACTOR shall propose and agree the most appropriate management and development approach with the CUSTOMER. 

35.4 Systems Development Service - Service Definitions 

All Systems Development Services will be carried out using the CONTRACTOR’s quality management system, which provides a framework of standards and methods for systems development. At the start of each piece of work, the approach to the work shall be agreed between the CONTRACTOR and the CUSTOMER, considering aspects that include:

· Project overview

· Project organisation

· Project management

· Management of delivery & quality

· Project delivery.

35.4.1 Project overview

The project overview shall include information on:

3.4.1.1
Project description

Will briefly describe the project, including the type of project (build, package installation etc), any links/dependencies with other projects or systems, who has responsibility, where the team is located, the commercial arrangements.

3.4.1.2
Project objectives

Will include the business objectives, the system objectives in terms of functionality and performance, the expectations of the system.

3.4.1.3
Project critical success factors

Will include what the project has to do to be a success – may be either business or system related, may relate to timescale or budget and will be assessed against the measurements agreed with the customer.

3.4.1.4
Project scope

Will clearly define the system to be developed and the services to be provided. Will also include elements, which are out of scope for the avoidance of doubt.

3.4.1.5
Deliverables

Will list the deliverables that the CONTRACTOR shall deliver to the CUSTOMER, as well as deliverables that the CUSTOMER shall deliver to the CONTRACTOR. 

3.4.1.6
Milestones

Will include estimated and/or aspirational key dates.

3.4.1.7
Outline project plan

A high level Gantt chart that shall show estimated project/phase start and end dates and any known external dependencies, decision points etc.

3.4.1.8
Customer obligations

Will include both obligations relating to the provision of working environments, tools etc, and any obligations on the business resources to work with the project team, defining requirements and testing/accepting systems. Will also cover training, handover to support etc.

3.4.1.9
Assumptions and constraints

Will detail the key assumptions and constraints.

3.4.1.10
Project risks

Will detail the key risks identified at this stage, with an impact and probability level, as well as containment actions.  Will be transferred to the project risk log for active management. 

35.4.2 Project organisation

3.4.2.1
General organisation

Will include an organisation chart showing all the senior level people involved, with clear reporting lines.  Roles and responsibilities will be clearly defined, both for CONTRACTOR and CUSTOMER staff, as well as any third parties that may be involved.  The structure and responsibility of the project board will also be defined here, again with any reporting lines.

3.4.2.2

Team organisation

Will define the structure of the project team.

35.4.3 Project management

Shall cover the management approach.

3.4.3.1

Project management method and tools

Will cover the project management method, any variations to this (e.g. if using a hybrid of PRINCE2 and PERFORM™), the tools to be used (generally PMW or MS Project along with any risk or fault tracking systems).

3.4.3.2

Project reporting

Will cover the format and frequency of progress and status reporting.

3.4.3.3

Meetings

Will cover the frequency of meetings (typically project board, project group, project team etc), and default agendas.

3.4.3.4
Correspondence

Will cover the handling of correspondence to and from the project, including email.

3.4.3.5

Management of schedule

Will cover how to track and report on project plans. Typically team members will be issued with weekly timesheets, which are then completed with the time spent on each task and the estimate to complete such tasks.  This information will be used to update the project plan.

3.4.3.6

Management of CONTRACTOR's project budget

The exact mechanism for this is dependent on the commercial arrangements.

3.4.3.7
Management of resources

Will cover briefing team members as they join a project, and giving assignment details which specify what is expected of each team member.  The team members will be assessed against those criteria at the end of the assignment period.

3.4.3.8

Management of suppliers

Will cover how any relationship with a third party will be managed.

3.4.3.9
Invoicing and billing

Will include who is to be invoiced, when and upon which commercial basis.

3.4.3.10
Customer acceptance

Will specify which deliverables are to be accepted and by which method (e.g. by inspection or by functional testing).  Any variations on the standard acceptance procedures will be included here.

3.4.3.11
CONTRACTOR acceptance

Will cover the procedures to be used when, for example, the CONTRACTOR is requested to accept software from a third party, which is then integrated with other elements of a system.

3.4.3.12
Client satisfaction and OTACE

It is the CONTRACTOR’s policy to measure CUSTOMER satisfaction throughout the life of each project.  The CONTRACTOR’s OTACE programme (On Time and Above Customer Expectations) is used to do this.

3.4.3.13
Risk management

Will cover or cross-reference the procedures to be used  for risk management, including assessment, containment and monitoring.  Where required, more formal risk management techniques such as CRAMM will be agreed.  Escalation routes will be specified with named individuals rather than roles.

3.4.3.14
Problem management

Will cross-reference the problem management procedures to be used, with specified responsibilities and timescales, alongside named escalation points.

3.4.3.15
Change management

Will cross-reference the change management procedures to be used, and will specify the responsibilities, timescales and escalation points.  Will also explicitly state which documents are under formal change control.

3.4.3.16
Configuration management

Will cross-reference the standard configuration management procedures to be used and specify which tools are to be used, if any.  Will also consider which items are configurable items, typically documents, software and hardware.  Release management procedures will be referenced here.

3.4.3.17
Security management

Will consider physical security as well as data related security.  Will include back-up and archiving requirements. 

3.4.3.18
Monitoring of actions

Will specify who is responsible for monitoring of actions.  The default will be the project manager.

35.4.4 Management of delivery and quality

Shall specify which reviews and audits are expected to take place over the life of the project.  For example, there may be a project initiation audit and an end of project audit, and each deliverable shall be subject to review by the CONTRACTOR before being delivered to the CUSTOMER.  

35.4.5 Project Delivery

To cover:

· Delivery approach

· Deliverables tracking

· Delivery environment

· Delivery standards

3.4.5.1
The section on delivery approach will define the development methodologies to be used to deliver the project. Key elements of the approach will include:

3.4.5.1.1
The main phases of the development

3.4.5.1.2
Procedures used for advancing from one phase to another

3.4.5.1.3
Use of traditional waterfall approach, or RAD, and the implications

3.4.5.1.4
How requirements will be gathered, e.g. by workshops

3.4.5.1.5
How functional specifications or use cases will be produced

3.4.5.1.6
What technical activities will take place, e.g. design, build, test 

3.4.5.1.7
Hold up of a subsequent phase until sign off is obtained

3.4.5.1.8
Big bang implementation or phased roll out

3.4.5.1.9
Specific user activity

3.4.5.1.10
User training/knowledge transfer

3.4.5.1.11
Communication strategy.

3.4.5.1.12
Lifecycle


The CONTRACTOR will select and agree with  the CUSTOMER the development lifecycle for each project. The appropriate lifecycle will be different in different circumstances.  For example object oriented developments may well follow the RUP (Rational Unified Process) standard.  Any exceptions to the standard methodology will be documented here.

3.4.5.2
Deliverables tracking shall comprise a full list of the deliverables, including:

3.4.5.2.1
method of internal approval prior to release

3.4.5.2.2
method of formal delivery

3.4.5.2.3
means of installation and responsibilities

3.4.5.2.4
details of maintenance agreements, with transition to support, where appropriate.

3.4.5.3
Delivery environment shall include an overview of the development, testing and production environments, including IT infrastructure, software environment and tools infrastructure.  Assignment of responsibility for providing such environments will be made here.

3.4.5.4
Delivery standards shall include reference to generic document standards (if the CUSTOMER has a preferred layout), as well as specific standards are included in the product descriptions.  Development standards will also be referenced or defined at this stage.

35.4.6 Post Implementation

3.4.6.1
Following completion of each project the CONTRACTOR shall carry out a post implementation review. This review will consider the views of representative stakeholders in the project in determining what went well during the project, what could have gone better and whether the project was successful in achieving its objectives.

3.4.6.2
The output from the post implementation review will be a report detailing lessons learned, which shall be shared with the CUSTOMER.

36 Support and Maintenance Services

36.1 Overview

The CONTRACTOR shall provide support and maintenance services to the CUSTOMER which may comprise any or all of the following elements:

4.1.1
Applications Management (AM) comprising:

4.1.1.1

service management

4.1.1.2

applications maintenance Support

4.1.1.3

minor enhancements

4.1.1.4

development database administration services

4.1.1.5

testing services and certification services

4.1.1.6

release and implementation management

4.1.1.7

quality gate

4.1.1.8

configuration management

4.1.1.9

third party management

4.1.1.10
change management processes

4.1.1.11
AM specific help desk provision or interface

4.1.1.12
service reporting

4.1.2
Help Desk Services – scope of standalone Help Desk Service will be as agreed between the parties but may include:

4.1.2.1
provision of service infrastructure

4.1.2.2
call logging and referral

4.1.2.3
management of third party resolving agents

4.1.2.4
call and problem management

4.1.2.5
training

4.1.2.6
service intranet

4.1.2.7
knowledge database

4.1.2.8
service management

4.1.2.9
service improvement initiatives

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

36.2 Applications Management 

36.2.1 Overview

The CONTRACTOR shall provide the CUSTOMER with a suite of applications management (AM) services as described herein and further defined in the work order to support and maintain the following systems: 

4.2.1.1
Systems currently running on the CUSTOMER’s internal infrastructure;

4.2.1.2
Systems developed to run on the CUSTOMER’s internal infrastructure;

4.2.1.3
Other systems that may be developed by the CONTRACTOR; and

4.2.1.4
Systems developed by other suppliers.

The CONTRACTOR shall provide the CUSTOMER with an integrated set of services based at the CUSTOMER’s premises and/or one or more of the CONTRACTOR’s own Applications Management Service Centres (AMSC) in the UK as detailed in the Work Order. 

36.2.2 Service Management

The CONTRACTOR shall appoint one or more experienced AM service delivery managers who will be responsible for overseeing the delivery of the AM Services. The AM service delivery manager(s) will contract and be empowered to make decisions made when reviewing Service performance with the CUSTOMER Contract Manager.  Service management will include such functions as:

4.2.2.1
day to day commercial management of the AM Service

4.2.2.2
service planning and control including exit planning

4.2.2.3
agreement and management of processes and working practices

4.2.2.4

quality assurance

4.2.2.5

service improvement

36.2.3 Applications Maintenance Support

This shall include services relating to systems availability, problem response and resolution rates, fault clearance rates and quality improvement. Maintenance shall fall into two categories:

Corrective - The correction of defects in the software that impair the operation of the application.

Preventive - The improvement of applications to remove potential errors or to aid future problem resolution.

36.2.4 Minor Enhancements

The CONTRACTOR shall provide change and enhancements service within the Applications Management service, at a level to be agreed between the CONTRACTOR and the CUSTOMER. These minor enhancements shall encompass three service elements:

4.2.4.1
Adaptive enhancement to adapt applications to changes in data requirements or processing environments

4.2.4.2
Perfective enhancement to enhance performance, cost effectiveness or processing efficiency

4.2.4.3

Evolutionary enhancement to add functionality

36.2.5 Database Administration Services

The CONTRACTOR shall work with the CUSTOMER’s database administrator to provide services to maintain the integrity of the CUSTOMER's database, performance, and co-ordination of enhancements to databases. The databases to be supported will be subject to agreement between the CONTRACTOR and the CUSTOMER.

36.2.6 Testing Services and Certification services

The CONTRACTOR shall utilise testing tools and processes to provide the CUSTOMER with a rigorous, repeatable long term testing regime, to independently test the software irrespective of developer. The CONTRACTOR's quality gate process shall be implemented to monitor and control the movement of new software into the support environment as detailed in ANNEX F of the Services Contract.

36.2.7 Release and Implementation Management

The CONTRACTOR shall provide a service to project manage all aspects of an application upgrade or the implementation of a new application, where appropriate, in conjunction with testing processes as described above.

36.2.8 Quality Gate

The purpose of the “Quality Gates” is to ensure that infrastructure changes and/or application major enhancements and/or new development meet a set of predefined acceptance criteria to enable the CONTRACTOR to provide effective support to the CUSTOMER from the outset and to mitigate risk of disruption to the existing services. 

Principles:

a)
The criteria used in the Quality Gate processes will be subject to a six monthly review by both the CONTRACTOR and the CUSTOMER to allow for improvements in the process.











b)
There will be clear ownership in all change control situations.

c)
The management of the Quality Gate will embrace definitions of roles and responsibilities, contact mapping, authorisation rules, planning and timing and escalation routes.








d)
Processes and tools will be used including procedures, criteria and checklists for entry and exit of the quality gate, quality assurance process, change, problem, release and configuration management.


e)
Checkpoints will be taken within the development/change cycles to ensure that quality gate requirements are fully incorporated into any development including enhancements.


f)
Development deliverables and enhancement work will be expected to pass through the appropriate quality gate prior to the CONTRACTOR undertaking support.

36.2.8.1 Quality Gate A

Quality Gate A is the acceptance process between the end of acceptance testing and the Production Go Live Date. In this period the responsibility for pre-production support will rest with the CUSTOMER or the delivery organisation. Where the CONTRACTOR is responsible for the development or enhancement of new software the pre-production support for that deliverable, and the funding of any pre-production work will form part of an appropriate Work Order. 

The Quality Gate A and high level checklist are shown below. Each item will be defined in detail during Transition where applicable.

36.2.8.2 Quality Gate A Checklist:

The following lists the criteria to be met in order for applications to pass through the Quality Gate. The Quality Gate will be used to control acceptance of CUSTOMER Software into the/a Operating Environment.

	No.
	Checklist Activity

	1.
	Compliance to Standards:

· Industry recognised standards as appropriate

· Technical architecture standards and database design standards

· Security standards

· Deliverables in line with PQP/Contract

	2.
	Compliance to Performance / Resilience:

·  Confirm performance to required  transaction volumes

·  Confirm performance to  required elapsed run times

-       Confirm performance to  required system availability parameters

	3.
	Documentation:

· System overview and flow charts

· Specifications ( system, data, technical, program)

· Operator instructions

· Issue Contacts List

· Backup/recovery/disaster recovery/housekeeping/archiving

· User guide

· Network diagram/bandwidths

	4
	Testing:

· Test standards, plans, scripts and results

· UAT plans, results, issues, sign off

-      Output from quality assurance/audit process

	5.
	Implementation:

· Plans for roll-out

· Plans for data conversion

· Knowledge transfer plans to operations 

· Training (user and Help Desk)

· Long term release plans (future proofing)

· Risk assessment and plans

	6.
	General:

· Right to use granted to the CONTRACTOR

· Any ongoing 3rd party involvement agreed

· Agreed pre production support resources plan


36.2.8.3 Quality Gate B

Quality Gate B is the process by which an Application migrates from pre production support to Production Go Live. On successful completion of the Quality Gate B checklist, responsibility will move to the CONTRACTOR under cover of an agreed Work Order.

36.2.8.4 Quality Gate B Checklist

	No.
	Checklist Activity

	1


	Stability:
· No outstanding severity 1 issues

· System has performed without any severity 1 issues for at least 4 continuous weeks

· No outstanding severity 2 issues > 5 days old

· System testing has performed without any severity 2 issues prior to the commencement of live running


Pre Production Support charging mechanism

During the period between Quality Gate A and Quality Gate B the Application costs/charge will be the responsibility of the appropriate development division/CUSTOMER. After successful completion of Quality Gate B, the application support charge will revert to the CONTRACTOR under any agreed Work Order.

36.2.9 Configuration Management

The CONTRACTOR shall provide a service to ensure that any and all changes to the CUSTOMER’s system configuration are controlled and configuration records maintained. 

36.2.10 Third Party Management

The CONTRACTOR shall provide management of the CUSTOMER's IT suppliers on its behalf, as defined in the Work Order. This shall include co-ordination of software delivery and monitoring of supplier performance.

36.2.11 Change Management Services

The CONTRACTOR shall use a proven mechanism to manage and control all changes applied to the CUSTOMER's IT systems.

36.2.12 Help Desk Processes

The CONTRACTOR shall provide a single point of contact for help regardless of the nature of the query. This help function shall liaise with the CUSTOMER’s own help desk to ensure effective problem definition, management, resolution and reporting.

4.2.13
Service Reporting


Service reporting including a dashboard of performance metrics will be agreed between the parties and will typically include service availability, systems availability, problem response and resolution rates, fault clearance rates and proposed quality improvements.

The number of helpdesk calls counted under Support Maintenance Services will reflect the number of calls relating to a range of problems received on the helpdesk (“Calls Counted”).  The actual number of calls processed from the Calls Counted will not necessarily equal the number of Calls Counted.

36.3 Help Desk Services

The scope of scope of standalone Help Desk Service will be as agreed between the parties.

37 IS Support Services

37.1 Overview

The CONTRACTOR shall provide IS Support Services to the CUSTOMER which may comprise any or all of the following elements:

5.1.1
supply of personnel to perform specific roles

5.1.2
training

5.1.3
procurement

5.1.4
IPR exploitation

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

37.2 Supply of Personnel

The following types of personnel may be supplied:

5.2.1
Programme manager – provides overall leadership and management of a change programme.  Delivers business benefit, responsible for quality control of the projects, co-ordination across projects, and resolution of issues. 

5.2.2
Project manager – responsible for the delivery of products, systems and services within agreed timescales. Ensures cost and quality, for delivering the project to the agreed scope, including hand over of the on-going support.

Note: Both programme and project managers will:

5.2.2.1
understand the business rationale for the project and commercial objectives of the system/service

5.2.2.2
know who the CUSTOMER is and the reporting structure and authorisation levels both internally and the CUSTOMER’s

5.2.2.3
understand both the CUSTOMER’s and CONTRACTOR’s criteria for a successful project, including OTACE where relevant.

5.2.3
Programme management office personnel – operates across all programme and project boundaries, has some directive or executive authority, and owns or directs resources.  Promotes consistency and programme-wide communications.


5.2.4
Project support office personnel – provides management support services to project manager(s).  This includes risk, issues and change management, as well as support with planning tools and techniques.

5.2.5
Technical specialist – individual with skills in a specific technical area.

5.2.6
Analyst or programme – individual with an agreed level of experience in a specific area.

Other personnel as may be agreed between the parties.

Requests for the supply of personnel shall be handled as follows: 

a)
The CUSTOMER shall request personnel, describing the number of staff required, the preferred skills and experience (mandatory and desirable), the expected start and end dates of the assignment.  Terms of reference (if available) will be included.

b)
The CONTRACTOR shall match the request against the CONTRACTOR’s staff, considering as a minimum the skills, experience and availability.  

c)
The CONTRACTOR shall then provide the CUSTOMER details of appropriate staff (if any).

d)
CONTRACTOR staff shall be available for interview if required (this may be a telephone interview).  

e)
The CUSTOMER shall confirm which staff are required (if any).

f)
A Work Order shall be raised in accordance with the ordering procedures.

37.3 Training


Training services available include but are not limited to:

5.3.1
training consultancy and strategy

5.3.2
training project management

5.3.3
training needs analysis

5.3.4
communications programme

5.3.5
course development and delivery

5.3.6
competency assessment

5.3.7
post training support

5.3.8
user documentation

5.3.9
awareness programmes.

37.4 Procurement

Procurement Services can include any or all of the following:

5.4.1
Individual purchases of major items of hardware or software

5.4.1.1
In the event that the CUSTOMER wishes to purchase major items of hardware or software the CUSTOMER shall discuss the requirements with the CONTRACTOR.

5.4.1.2
The CONTRACTOR shall provide a quotation for the items supported by relevant information such as the period of validity for the quotation and/or any other special conditions.

5.4.1.3
Quotations and terms for either lease or purchase will be supplied where appropriate.

5.4.1.4
Various payment options and/or finance terms will also be provided if requested.

5.4.2
Purchases of hardware and software in relation to specific development projects or programmes as part of that project or programme

5.4.2.1
Where a development project or programme includes the provision of hardware, software or other equipment the requirement shall be considered as part of project planning and estimating.

5.4.2.2
Items shall be priced individually or as part of a combined price or overall price for the project or programme.

5.4.2.3
Payment shall be in accordance with the overall project or programme commercial arrangements.

5.4.3
An ongoing procurement service to manage the purchase, delivery and installation of desktop and laptop computers, printers and associated peripherals. (Note: In order for this service to be provided in the most cost effective manner the CONTRACTOR will only provide it in conjunction with other related services, such as a help desk or roll out of and maintenance of a standard operating environment). 

37.5 Exploitation of Intellectual Property Rights

The CONTRACTOR shall work with the CUSTOMER to identify and pursue the exploitation of the CUSTOMER’s IPR. IPR exploitation initiatives will be proposed and developed by agreement. Such initiatives could include the marketing of IPR collateral, development and promotion of services which use the IPR, assistance in purchasing services that use the IPR and provision of services which use the IPR.

37.6 Technology Consulting

The CONTRACTOR shall provide specific technology consulting assignments which may include but are not limited to:

5.6.1
IT strategy

5.6.2
Architecture services (including audit)

5.6.3
Execution or IT transformation

5.6.4
IT security

5.6.5
Intelligent infrastructure 

5.6.6
Business intelligence strategy

Each assignment shall have an agreed scope and deliverables as specified in the Work Order.

37.7 Network Infrastructure Solutions and Network Management

The CONTRACTOR shall provide services related to the design and development of network infrastructure which may include analysis, design, build and operation of network infrastructures. Any such design or development work shall have an agreed scope and deliverables as described on the Work Order. The CONTRACTOR shall, if require by the CUSTOMER, manage the provision of network services where such network services are supplied to the CUSTOMER by a third party. 

38 Hosting of Applications and Services 

38.1 Overview

The CONTRACTOR shall provide Hosting Services to the CUSTOMER which may comprise any or all of the following elements:

6.1.1
web hosting services

6.1.2
centralised computer services

6.1.3
distributed computer services

6.1.4
call centre services

6.1.5
business process management services

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

38.2 Web Hosting Services

Website hosting services to include:

6.2.1
Standard infrastructure design

6.2.2
Security strategy

6.2.3
Scalable internet connections

6.2.4
Comprehensive security services

6.2.5
24 x 7 attended technical support

6.2.6
Launchpad infrastructure for creation of web sites

6.2.7
Service management and reporting

38.3 Centralised Computer Services

Outsourcing and management of all operational, support and systems programming tasks required to run data centre-based infrastructures, from CUSTOMER or CONTRACTOR sites, including:

6.3.1
infrastructure and communications

6.3.2
operations and operations support

6.3.3
software upgrades

6.3.4
operating system upgrades

6.3.5
problem management

6.3.6
service management

6.3.7
change management

6.3.8
configuration management

6.3.9
system monitoring

6.3.10performance monitoring and tuning

6.3.11capacity planning

6.3.12disaster recovery

6.3.13security

6.3.14service management and reporting

38.4 Distributed Computer Services 

Outsourcing and management of all the operational and support tasks to run distributed (server, WAN, LAN, desktop) environments including:

6.4.1
operations and operations support

6.4.2
software upgrades

6.4.3
operating system upgrades

6.4.4
problem management

6.4.5
change management

6.4.6
system monitoring

6.4.7
performance monitoring and tuning

6.4.8
capacity planning

6.4.9
configuration management;

6.4.10asset management;

6.4.11installs, moves, adds and changes;

6.4.12procurement

6.4.13deployment of hardware and software

6.4.14infrastructure and communications

6.4.15disaster recovery

6.4.16security

6.4.17service management and reporting

38.5 Call Centre Services

Outsourcing and management of all front-end call centre and Help Desk services, using standardised, proprietary problem and change management tools and processes. 

38.6 Business Process Management Services

Outsourcing and management of technology enabled, procedure-driven processes to enable a customer to achieve business objectives by re-engineering and management of the rule-based activities and supporting ICT systems.

38.7 Other Services

Other services which may be included as part of applications and services hosting to be defined in the Services Order are:

6.7.1
User administration;

6.7.2
Capacity planning;

6.7.3
Disaster recovery;

6.7.4
Security strategy;

6.7.5
Software upgrades;

6.7.6
Operating system upgrades;

6.7.7
Networking;

6.7.8
EDI/File transfer;

6.7.9
System administration and automation;

6.7.10 Database management and administration;

6.7.11 System monitoring and performance tuning;

6.7.12 Project management; and

6.7.12 Technical consultancy.

 SCHEDULE 3

ORDERING PROCEDURES
The CUSTOMER shall place an order for Services by placing a Services Order which shall contain the following information:

1.1
the term of the Services Order 

1.2
details of Services which may include:

1.3
details of Deliverables;

1.4
terms of licences for Third Party Software;

1.5
the methods, standards and regulations to which the CONTRACTOR shall adhere;

1.6
the environmental conditions in which the Services shall operate;

1.7
details of the Premises to which the Services and Deliverables are to be supplied;

1.8
details of any sites from which the Services are to be supplied and the dates when the CONTRACTOR undertook a full inspection of the sites;

1.9
any additional or varied security requirements;

1.10
additional responsibilities of the CUSTOMER and/or the CONTRACTOR; details of the CUSTOMER’s Software and the CUSTOMER’s Third Party Software. and details of the CONTRACTOR's Software and the CONTRACTOR's Third Party Software;

1.11
an Implementation Plan or a Transition Plan for the Services Order or Work Order;

1.12
the Sub-contractors to be used in the provision of the Services;

1.13
the Charges and the payment profile;

1.14
the risks to be borne by the CONTRACTOR in the delivery of the Services;

1.15
the Service Levels and Service Credits applicable to the Services;

1.16
the Acceptance Procedures and Acceptance Criteria to be employed;

1.17
the arrangements for managing the Services Order or Work Order, including detailed escalation procedures;

1.18
any related agreements for the transfer of assets or personnel to the CONTRACTOR;

1.19
any additional or varied terms and conditions applicable to the Services Order or Work Order.

The following is an example of a Services Order

BUSINESS SERVICES FRAMEWORK AGREEMENT

	FROM:

……………………………………………

……………………………………………

……………………………………………

(“the CUSTOMER”) …………………….

……………………………………………


	TO:

[The CONTRACTOR] ………………….

[Address] ………………………………..

…………………………………………..

…………………………………………..

(“the CONTRACTOR”)



	SERVICES TO BE RENDERED AT

……………………………………………

……………………………………………

……………………………………………

……………………………………………
	INVOICE ADDRESS

…………………………………………..

…………………………………………..

…………………………………………..

…………………………………………..

	
	

	
	

	1.1  This Services Order covers the:

1.1.1     provision of Consultancy and Business Transformation Services;

1.1.2     provision of the System Development Services;

1.1.3     provision of Support and Maintenance Services;

1.1.4     provision of IS Support Services;

1.1.5     provision of Hosting of Applications and Services;

1.1.6     provision of additional Services pursuant to any Work Orders that may be placed by the CUSTOMER with the CONTRACTOR.

Unless specifically excluded hereunder, all of the Services which are provided under this Services Order shall be provided by the CONTRACTOR subject to the provisions of the Services Contract Terms and Conditions.

Each of the specific Services shall be subject to the following [additional terms] 



	Signed .................................................................  

On behalf of ........................................................ (CUSTOMER) 

 Date ...........................

Signed .................................................................  

On behalf of ........................................................ (CONTRACTOR) 

 Date ...........................




SCHEDULE 4

SERVICE CONTRACT TERMS AND CONDITIONS

© Crown copyright

SERVICES CONTRACT TERMS AND CONDITIONS 

Clauses
PART A : GENERAL

A1
Interpretations


A2
Scope of Services Contract Terms and Conditions


A3
Applicable Terms 


A4
Estimating Methodology


A5
Charges


A6
Standards and Regulations


A7
Warranties and Representations


A8
Limitation of Liability


A9
Intellectual Property Rights


A10
Indemnity


A11
Confidentiality


A12
Legislative Change


A13
Euro Functionality


A14
CUSTOMER’s Property and CONTRACTOR’s Tools


A15 
Record Keeping


A16
Open Book


A17
Technical Review/Audit


A18 
Exit Arrangements


A19
Term


A20
Termination


A21
Consequences of Termination


A22
Recovery of Sums Due


A23
Protection of Personal Data


A24
Publicity 


A25
Corrupt Gifts and Payments of Commission


A26
Discrimination


A27
Force Majeure


A28
Access to Premises

A29
Transfer and Sub-Contracting


A30
Health and Safety Hazards


A31
Change Control


A32
Amendments to this Services Contract


A33
CONTRACTOR’S Personnel 


A34
Security


A35
Communications 


A36
Severability


A37
Official Secrets Act


A38
Waiver


A39
Co-operation with Other Services Providers


A40
Key Personnel


A41
Marking of Deliverables


A42
Intellectual Property Rights in the CUSTOMER Marks


A43
Ownership and Security of Data 


A44
Provision of  IS Support Services  


A45
Title and Risk 


A46
Defects after Acceptance 


A47
Problem escalation and resolution


A48
Law and Jurisdiction


A49
Non-solicitation


A50
Rights of third parties


A51
Entire Agreement


PART B :  SYSTEM DEVELOPMENT SERVICES 

B1
Provision of System Development Services 


B2
System Development Plan


B3
Live Environment


B4
Acceptance


B5
Liquidated Damages


B6
Ownership and Licensing of Intellectual Property Rights


B7
Escrow


PART C: SUPPORT AND MAINTENANCE SERVICES

C1 
Provision of Support and Maintenance Services 


C2 
Functionality and Performance Requirements


C3 
Additional Resources


C4
Fault reporting and Record Keeping


C5
Response to Critical Faults


C6
Response to Material Faults


C7
Response to Cosmetic Faults


C8
Escalation Procedures


C9
Help Desk


C10
Service Levels and Service Credits


PART D : IS SUPPORT SERVICES 

D1
Supply of Personnel


D2
Review of the Services


D3
Standard of Services


D5
Timesheets


D5
Remedies for non-conforming Services


PART E : HOSTING SERVICES 

E1
Provision of Hosting Services 


E2
Domain Name


E3
Intellectual Property Rights


E4
Server Location


E5
Acceptance


E6
Service Levels


E7
Technical Support


E8
Maintenance


E9
Security


E10
Warranties


PART F : : CONSULTANCY AND BUSINESS TRANSFORMATION SERVICES  

F1
Performance of Services 


F2
Remedies for Non-conforming Services 


ANNEXES

A
Definitions

B
Service Descriptions

C
Service Levels

D
Work Order Procedures

E
Acceptance Procedures

F
CUSTOMER Responsibilities

G
Charges and Charges Variation Procedures

H
Service Management Procedures

I
Invoicing Procedures

J
Standards And Regulations

K
Security

L
Audit Access Procedures

M
Change Control Procedure

N
TUPE Transfer Arrangements

O
Exit Management

P
Accomodation

Q
Transition Plan

SERVICES CONTRACT TERMS AND CONDITIONS

These Services Contract Terms and Conditions comprise the contractual provisions which will apply to all Services Contracts that are entered into between the CUSTOMERS and the CONTRACTOR.

PART A : GENERAL

A1
Interpretations

A1.1
As used in this Services Contract:

A1.1.1

the terms and expressions set out in Annex A shall have the meanings ascribed therein;


A1.1.2

the masculine includes the feminine and the neuter; and


A1.1.3

the singular includes the plural and vice versa.

A1.2
A reference to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent statute, enactment, order, regulation or instrument or as contained in any subsequent re-enactment thereof.

A1.3
Headings are included in these Services Contract Terms and Conditions are for ease of reference only and shall not affect the interpretation or construction of this Services Contract.

A1.4
References to "Clauses" and "Parts" are, unless otherwise provided, references to the clauses and parts of these Services Contract Terms and Conditions.  References to Schedules are to Schedules of the Framework Agreement and "Paragraphs" are to the paragraphs of the Schedules.  References to Annexes are to Annexes to these Services Contract Terms and Conditions. Special Terms relate solely to the Services Order in which they are contained.  

A.1.5
In the event of any conflict or inconsistency between any provision of any Services Order (including any Special Terms) and the Services Contract Terms and Conditions, the provisions of the Services Order (including any Special Terms) shall prevail over the Services Contract Terms and Conditions. 

A1.6
In the event of any conflict or inconsistency between any provision of any Work Order  and the Services Order, the provisions of the Work Order  shall prevail over the provisions of the Services Order (including any Special Terms) to the extent relevant to that Work Order.

A2
Scope of the Services Contract Terms and Conditions

A2.1
These Services Contract Terms and Conditions shall apply to the provision of Services by the CONTRACTOR to the CUSTOMER under a Services Contract which is entered into by the CUSTOMER serving a Services Order in accordance with the procedures set out in the Framework Agreement on the CONTRACTOR. 

A2.2
A Work Order is created by completing and signing a document in the form of Appendix 1 to Annex D Ordering Procedures

A2.3
Nothing in the Services Contract is intended or shall be construed to create a relationship of agency or partnership (as defined in the Partnership Act 1890 or otherwise) between the CUSTOMER and CONTRACTOR.  Accordingly, except as expressly authorised herein, neither party shall have any customer to act or make representations on behalf of the other party, and nothing herein shall impose any liability on either party in respect of any liability incurred by the other party to a third party.

A2.4
The parties shall manage this Services Contract in accordance with Annex H.

A3
Applicable Terms

A3.1
The terms and conditions relating to any Services Contract entered into by the CUSTOMER shall in each case comprise all of the Clauses in Part A of these Services Contract Terms and Conditions together with any Special Terms contained in the Services Order and:

A3.1.1
in the case of a Services Order which includes a requirement for the provision of Systems Development Services, all the Clauses in Part B in respect of the provision of Systems Development Services;

A3.1.2
in the case of a Services Order which includes a requirement for the provision of Support and Maintenance Services, all the Clauses in Part C in respect of the provision of Support and Maintenance Services; and

A3.1.3
in the case of a Services Order which includes a requirement for the provision of IS Support Services, all the Clauses in Part D in respect of the provision of IS Services; and

A3.1.4
in the case of a Services Order which includes a requirement for the provision of Hosting Services, all the Clauses in Part E in respect of the provision of Hosting Services;

A3.1.5
in the case of a Services Order which includes a requirement for the provision of Consultancy and Business Transformation Services, all the Clauses in Part F in respect of the provision of Consultancy and Business Transformation Services;

A3.2
The CUSTOMER shall subject to agreement between the parties, in accordance with Annex D, place Work Orders on the CONTRACTOR in respect of any Services which the parties agree shall be performed pursuant to a Services Order under this Services Contract during the term of this Services Contract.  All Work Orders which are placed under this Services Contract shall be subject to all applicable provisions of this Services Contract and shall be placed in accordance with Annex D.

A3.3
In the event that the provision of any Services by the CONTRACTOR results in the TUPE transfer of personnel from the CUSTOMER to the CONTRACTOR the provisions set out in Annex N shall be applicable to such TUPE transfer.

A4
Estimating Methodology

A4.1
Scope

A4.1.1
This Clause sets out the estimating process to be undertaken by the CONTRACTOR in order to estimate the resources required to undertake any Services and the Charges for such Services to be provided pursuant to any Work Orders placed by the CUSTOMER during the term of the Services Contract.

A4.1.2
The CONTRACTOR shall provide either an indicative estimate or a baseline estimate, as appropriate to the stage of the development and as agreed between the CONTRACTOR and the CUSTOMER.  Indicative estimates are a rough order of magnitude.  Baseline Estimates (man days and timescales) are an agreed target and shall only be amended using formal project management change control procedures.

A4.1.3
The CUSTOMER shall have access to the CONTRACTOR’s estimating methodologies used in support of this process.  For the avoidance of doubt, estimating metrics confidential to the CONTRACTOR shall not be accessible by the CUSTOMER.  If requested by the CUSTOMER, the CONTRACTOR will work with the CUSTOMER to develop CUSTOMER specific metrics.

A4.2
Estimating Techniques

A4.2.1
When an estimate is requested by the CUSTOMER, the CUSTOMER and the CONTRACTOR shall agree the estimating technique to be used.  The choice of estimating technique to be used shall depend on;

A4.2.1.1
the information available;

A4.2.1.2
the time available to produce the estimate;

A4.2.1.3
the type of estimate required (indicative or baseline).

A4.2.2
The CONTRACTOR shall, upon agreement with the CUSTOMER and with access to appropriate information, produce estimates using the following techniques; 

A4.2.2.1
Analytical technique – identification and classification of the application processes, generation of process estimates using metrics and phase ratios;

A4.2.2.2
Activity based technique – list activities, apply metrics to activities, produce phase estimates;

A4.2.2.3
Expert/experience based technique – produces an indicative estimate based on the previous experience of the estimator;

A4.2.2.4
Analogy/reference technique – involving comparison with other similar engagements.

A4.3
Estimate Content

A4.3.1
A baseline estimate shall comprise of:

A4.3.1.1
the number of man days by phase and role;

A4.3.1.2
a Gantt chart showing tasks to two levels of detail and identifying constraints.

The baseline estimate shall be supported by the following documentation:

A4.3.1.3
a description of the functionality to be provided;

A4.3.1.4
the assumptions made;

A4.3.1.5
key project issues and risks if any;

A4.3.1.6
an indication of estimating confidence, which may be expressed as an estimate range or as a estimating tolerance percentage;

A4.3.1.7
the cost, based on the assumptions stated.

A4.3.2
An indicative estimate shall comprise of:

A4.3.2.1
the indicative number of man days;

A4.3.2.2
an indication of the likely length of the project.

The indicative estimate shall be supported by the following documentation as appropriate:

A4.3.2.3
a description of the functionality to be provided;

A4.3.2.4
the assumptions made;

A4.3.2.5
key project issues and risks if any;

A4.3.2.6
an indication of estimating confidence, which may be expressed as an estimating tolerance percentage;

A4.3.2.7
the indicative costs.

A4.3.3
The level of detail supplied by the CONTRACTOR will be commensurate with the number of man-days effort.

A4.3.4
The amount of detail that the CONTRACTOR shall supply to the CUSTOMER shall reduce if the project is not to be charged on a time and materials basis.  In particular, the CONTRACTOR shall not state the level of contingency or confidence in the estimate.

A4.4
Software Development and Enhancement - Estimating Approach

A4.4.1
This clause sets out a number of the factors that will be taken into account by the CONTRACTOR when producing estimates for the CUSTOMER.  These factors are described to aid the CUSTOMER’s understanding of the CONTRACTOR’s approach to estimating.  They do not represent a complete description of the CONTRACTOR’s estimating techniques, nor will they be applicable to all development projects.

A4.4.2
When an estimate is required for an initial business case, with limited information available, an indicative estimate shall be provided with an estimating tolerance of at least +/- 50%.

A4.4.3
When an estimate is required at the start of a project, a baseline estimate shall be provided for the requirements definition phase, and an indicative estimate for the remaining phases.

A4.4.4
When as estimate is required at the end of the requirements definition phase, a baseline estimate shall be provided, with a target estimating tolerance of +/-10%.

A4.4.5
An estimate of man-days produced at the end of requirements definition shall be built up from the following components:

A4.4.5.1
number of development days (including unit testing) – derived from analysis of the functionality requested & technology specific metrics;

A4.4.5.2
design – derived from the number of development days & methodology specific metrics;

A4.4.5.3
testing – derived from the number of development days, the levels of testing required and the tools to be used;

A4.4.5.4
acceptance testing – derived from the number of development days, the level of experience of the testing team and the tools to be used;

A4.4.5.5
implementation activities – will depend on local roles and responsibilities;

A4.4.5.6
supporting activities such as configuration management, release management, team leading, dba support, project management – such activities are related to the length of the project as well as the number of development days;

A4.4.5.6
any known project specific factors.

A4.4.6
Delivery dates shall only be confirmed and baselined after the production of a detailed project plan.

A5
Charges 

A5.1
The Charges (exclusive of applicable Value Added Tax) for the provision of the Services to the CUSTOMER shall be as calculated in accordance with the rates set out in the then current version of Schedule 5 of the Framework Agreement or as agreed between the relevant CUSTOMER and the CONTRACTOR and specified in the Services Order or the Work Order (as applicable). 
A5.2
The rates  set out in Schedule 5 of the Framework Agreement may be varied only in accordance with Clause 4.2 and Clause 7 of the Framework Agreement. 

A5.3
The Charges shall be payable by the CUSTOMER in accordance with the payment arrangements specified in the Services Order.

A5.4
Payment shall be made within thirty (30) days of receipt by the CUSTOMER (at its nominated address for invoices) of a valid invoice from the CONTRACTOR.

A5.5
The CUSTOMER shall pay the Value Added Tax on the Charges at the rate and in the manner prescribed by law, from time to time.

A5.6
In the event that the CONTRACTOR, in accordance with the terms of this Services Contract, enters into a supply contract or a Sub‑Contract in connection with this Services Contract, the CONTRACTOR shall ensure that a term is included in the supply contract or a Sub‑Contract which requires the CONTRACTOR to pay all sums due thereunder to the Sub‑Contractor within a specified period, not to exceed thirty (30) days, from the date of receipt of a valid invoice as defined by the terms of the supply contract or Sub‑Contract (as appropriate).

A5.7
The CONTRACTOR shall submit invoices to the CUSTOMER denominated in sterling in accordance with the invoicing Procedure set out in Annex I.  The CUSTOMER shall,  upon giving three (3) months notice to the CONTRACTOR, be entitled to require the CONTRACTOR at no additional charge to the CUSTOMER to convert the Charges specified in Schedule 7 from sterling into euros (in accordance with EC Regulation number 1103/97).  The CONTRACTOR shall thereafter submit all invoices to the CUSTOMER denominated in euros.

A5.8
Interest shall be payable on any late payments under the Services Contract in accordance with the Late Payment of Commercial Debts (Interest) Act 1998, other than where such payments are being disputed in good faith.

A6
Standards And Regulations

A6.1
The CONTRACTOR shall provide all of the Services under this Services Contract in compliance with the standards and regulations as specified in Annex J.

A7
Warranties and Representations 

A7.1
The CONTRACTOR warrants and represents that:
A7.1.1
the CONTRACTOR has full capacity and customer and all necessary consents (including but not limited to, where its procedures so require, the consent of its Parent Company) to enter into and to perform this Services Contract and that this Services Contract is executed by the duly authorised representatives of the CONTRACTOR.
A7.1.2
the Services shall be supplied and rendered by appropriately experienced, qualified and trained personnel. 

A7.1.3
the Services and all the CONTRACTOR's obligations under this Services Contract will be performed (where applicable) in compliance with the requirements of the Welsh Language Act 1993;

A7.1.4
the CONTRACTOR shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to Best Industry Practice and (without limiting the generality of this Clause) in accordance with its own established internal procedures; 

A7.1.5
the Services shall satisfy the levels and standards specified in the Services Order 

A7.1.6
the performance of the Services and the provision of all Deliverables and/or any Specially Written Software and/or the CONTRACTORs Software shall not infringe any Intellectual Property Rights of any third party

A7.1.7
the Services shall be performed in compliance with all applicable laws, enactments, orders, regulations and other similar instruments.

A7.1.8
all Deliverables, Software and other products supplied and/or used in the course of the provision of the Services shall operate in accordance with the requirements specified in the Services Order or the Work Order (as applicable).

A7.2
The CUSTOMER shall provide the CONTRACTOR with information and help reasonably required by the CONTRACTOR to perform its obligations under this Services Contract, and shall comply with the CUSTOMER Responsibilities within Annex F, and as maybe agreed in a Work Order.

A7.3
Except as expressly stated in this Services Contract, all warranties and conditions, whether express or implied by statute, common law or otherwise (including but not limited to fitness for purpose) are hereby excluded to the extent permitted by law.

A8
Limitation of Liability 

A8.1
Neither party excludes or limits liability to the other party for death or personal injury or any breach of any obligations implied by Section 12 of the Sale of Goods Act 1979 or Section 2 of the Supply of Goods and Services Act 1982 or for fraud.

A8.2
Subject always to Clause A8.1, the liability of either party for Defaults whether arising under contract, tort (including negligence) misrepresentation, breach of statutory duty or otherwise in connection with this Services Contract (including the supply or non-supply of the Services or Deliverables) shall be subject to the financial limits set out in this Clause A8.2:

A8.2.1
The aggregate liability of either party for all Defaults resulting in direct loss of or damage to the tangible property of the other shall in no event exceed xxxxxxxxxxxx xxxxxxxxxxxxxxxxxxxx.
A8.2.2
The liability under this Services Contract for all Defaults of either party for a claim made by the other party in respect of loss or damage suffered by that party flowing from any one event or series of connected events shall not exceed the higher of the Charges paid under this Services Contract in the preceding twelve months or xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx, however that liability arises including (without limitation) breach of contract, tort, misrepresentation or breach of statutory duty.

A8.2.3
In any event, the total aggregate liability of either party in respect of all claims made by the other party in relation to the subject matter of this Services Contract shall not exceed xxxxxxxxxxxxxxxxxxxxxxxxxxxxxxxx, however that liability arises including (without limitation) breach of contract, tort, misrepresentation or breach of statutory duty. 

A8.3
Subject always to Clause A8.1, in no event shall either party be liable (whether in contract, tort (including negligence) or otherwise in connection with this Services Contract (including the supply or non-supply of the Services or Deliverables) to the other for:

A8.3.1
any type of indirect or consequential loss or damage; and/or


A8.3.2
loss of profits, business, revenue, goodwill or anticipated savings.

A8.4
The provisions of Clause A8.3 shall not be taken as limiting the right of the CUSTOMER to claim from the CONTRACTOR in respect of any CONTRACTOR Default for direct loss resulting from:

A8.4.1
additional operational and administrative costs and expenses; and/or

A8.4.2
expenditure or charges rendered unnecessary as a result of any Default by the CONTRACTOR

A8.5
The parties expressly agree that any order for specific performance made in connection with this Services Contract in respect of either party shall be subject to the financial limitations set out in Clause A8.2.2.

A8.6
The parties expressly agree that should any limitation or provision contained in this Clause be held to be invalid under any applicable statute or rule of law it shall to that extent be deemed omitted but if any party thereby becomes liable for loss or damage which would otherwise have been excluded such liability shall be subject to the other limitations and provisions set out herein.

A9.
Intellectual Property Rights 


A9.1
The CONTRACTOR hereby:



A9.1.1
warrants that the Deliverables are original works and that all Intellectual Property Rights subsisting in the Deliverables in all countries of the world are owned by the CONTRACTOR;



A9.1.2 
assigns to the CUSTOMER with full title guarantee all present and future Intellectual Property Rights (including, without limitation thereto, future copyright as defined by s.91 of the Copyright, Designs and Patents Act 1988) as may subsist in the Deliverables ;



A9.1.3
agrees to execute all such documents and do all such further acts as may be necessary to perfect the CUSTOMER’s title to the Intellectual Property Rights assigned to the CUSTOMER pursuant to Clause A9.1.2 at no charge to the CUSTOMER; 

A9.1.4
warrants that the authors of the Deliverables have unconditionally and irrevocably waived all moral rights subsisting in the Assigned Deliverables and for the avoidance of doubt this waiver shall extend to the CUSTOMER’s licensees and successors in title to the Intellectual Property Rights assigned pursuant to Clause A9.1.2.  A9.2
The CUSTOMER hereby grants to the CONTRACTOR, a non-exclusive licence to Use, reproduce, modify, adapt and enhance the Specially Written Software and/or Deliverable solely for the purposes of providing the Services during the term of this Services Contract or other Services Contract made under the Framework Agreement at the CUSTOMERs discretion. Such licence shall be irrevocable whilst required by the CONTRACTOR for the proper performance of the Services.

A9.3
The CONTRACTOR may use any documentation or materials supplied by a CUSTOMER to the extent necessary for the performance of the Services during the term of this Services Contract or other Services Contract made under the Framework Agreement at the CUSTOMERs discretion.  Where the CUSTOMER is responsible for providing third party items (such as software or hardware), it shall procure the necessary licences or rights for it and the CONTRACTOR to use such items for the purposes of this Services Contract.

A9.4
The CUSTOMER warrants  that  the CONTRACTOR’s authorised use of any third party item supplied by the CUSTOMER for the proper performance of the Services shall not cause the CONTRACTOR to infringe any third party’s Intellectual Property Rights in such item. 

A9.5
Neither party shall delete proprietary information or trade mark or copyright notices (if any) appearing on the other’s documentation, software or material, or on further copies of such material.

A10
Indemnity

A10.1
Subject to Clauses A10.2 to A10.9 the CONTRACTOR shall indemnify the CUSTOMER against all claims, demands, actions, costs and, expenses (including but not limited to legal costs and disbursements on a solicitor and client basis), losses, damages and fines arising from or incurred by any claim, demand or action by a third party (including any criminal justice organisation) against the CUSTOMER arising from or connected with:

A10.1.1
the use or possession of any Deliverables or Software by or on behalf of the CUSTOMER or in connection with the receipt of the Services by the CUSTOMER; and

A10.1.2
any infringement or alleged infringement (including but not limited to the defence of such alleged infringement) in the United Kingdom of any Intellectual Property Right by the receipt of the Services by or on behalf of the CUSTOMER.

A10.2
The CUSTOMER shall promptly notify the CONTRACTOR if any claim or demand is made or action brought against the CUSTOMER to which Clause A10.1 may apply.  To the extent reasonably practicable, the CONTRACTOR shall at its own expense conduct any litigation arising therefrom and all negotiations in connection therewith and the CUSTOMER hereby agrees to grant to the CONTRACTOR sole conduct and control of any claim or action which is within the scope of the indemnity including any related settlement negotiations
A10.3
The CUSTOMER shall at the request of the CONTRACTOR afford to the CONTRACTOR all reasonable assistance for the purpose of contesting any claim or demand made or action brought against the CUSTOMER to which Clause A10.1 may apply.  The CONTRACTOR shall reimburse the CUSTOMER for all costs and expenses (including but not limited to legal costs and disbursements on a solicitor and client basis) incurred in so doing.

A10.4
The CUSTOMER shall not make any admissions which may be prejudicial to the defence or settlement of any claim, demand or action to which Clause A10.1 may apply.

A10.5
The CUSTOMER shall use all reasonable endeavours to mitigate any losses, damages, liabilities, claims, expenses, and costs. 
A10.6
The foregoing provision of this Clause 10 shall not apply insofar as any such claim or demand or action is in respect of:

A10.6.1
any use by or on behalf of the CUSTOMER of the Deliverables or Services in combination with any item not supplied by the CONTRACTOR where such use of the Deliverables or Services directly gives rise to the claim demand or action; or

A10.6.2
any modification carried out by or on behalf of the CUSTOMER to any item supplied by the CONTRACTOR under this Services Contract if such modification is not authorised by the CONTRACTOR in writing; or

A10.6.3
any use by the CUSTOMER of the Deliverables or Services in a manner not reasonably to be inferred from the specification or the requirements of the CUSTOMER.

A10.7
If a claim or demand is made or action brought to which Clause A10.1 may apply or in the reasonable opinion of the CONTRACTOR is likely to be made, the CONTRACTOR may at its own expense either:

A10.7.1
modify any or all of the Software and/or Deliverables and Services, without reducing the performance and functionality of the same, or substitute alternative software, materials and/or services of equivalent performance and functionality for any or all of the Software and/or Deliverables or the 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 items and shall be acceptable to the CUSTOMER, such acceptance not to be unreasonably withheld or delayed; or

A10.7.2
procure a licence to use the Software and/or Deliverables and Services on terms which are acceptable to the CUSTOMER (such acceptance not to be unreasonably withheld or delayed).

A10.8
If a replacement or modification in accordance with Clause A10.7.1 is not possible so as to avoid the infringement or the CONTRACTOR has been unable to procure a licence in accordance with Clause A10.7.2, the CONTRACTOR shall be liable for the value of replacement Software and/or Materials or the Services or part thereof together with the associated costs incurred in implementing such replacements.

A11
Confidentiality 

A11.1
Without prejudice to the application of the Official Secrets Acts 1911 to 1989 to any Confidential Information, the CONTRACTOR acknowledges that any Confidential Information obtained from or relating to the CUSTOMER, its servants or agents is the property of the CUSTOMER.

A11.2
Both parties hereby warrant that:

A11.2.1
any person employed or engaged by the parties (in connection with this Services Contract in the course of such employment or engagement) shall only use Confidential Information for the purposes of this Services Contract;

A11.2.2
any person employed or engaged by either the CONTRACTOR or the CUSTOMER (in connection with this Services Contract in the course of such employment or engagement) shall not disclose any Confidential Information to any third party without the prior written consent of the other party (such consent not to be unreasonably with held or delayed); 

A11.2.3
both parties shall take all necessary precautions to ensure that all Confidential Information is treated as confidential and not disclosed (save as aforesaid) or used other than for the purposes of this Services Contract by their employees, servants, agents or sub‑contractors; and

A11.2.4
without prejudice to the generality of the foregoing neither party nor any person engaged by them whether as a servant or a consultant or otherwise shall use the Confidential Information for the solicitation of business from the other or by their servants or consultants or by any third party.

A11.3
The provisions of Clauses A11.1 and A11.2 shall not apply to any information which:

A11.3.1
is or becomes public knowledge other than by breach of this Clause A11; or

A11.3.2
is in the possession of the receiving party without restriction in relation to disclosure before the date of receipt from the disclosing party.

A11.3.3
is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure.

A11.3.4
is independently developed without access to the Confidential Information.

A11.3.5
the recipient is legally required to disclose or is ordered to disclose by any regulatory authority. 

A11.4
Nothing in this Clause shall be deemed or construed to prevent the CUSTOMER from disclosing any Confidential Information obtained from the CONTRACTOR:

A11.4.1
to any other department, office or agency of Her Majesty's Government, provided that the CUSTOMER has required that such information is treated as confidential by such departments, offices and agencies, and their servants or agents, including requiring servants or agents to enter into a confidentiality undertaking where appropriate; and

A11.4.2
to any consultant, contractor or other person engaged by the CUSTOMER in connection herewith, provided that the CUSTOMER shall have obtained from the consultant, contractor or other person a signed confidentiality undertaking on substantially the same terms as are contained in this Clause A11 and where any consultant, contractor, or other person represents a competitor company of the CONTRACTOR, the CONTRACTOR's written consent will be required (such consent not to be unreasonably withheld or delayed).
A11.5
Nothing in this Clause A11 shall prevent the CONTRACTOR or the CUSTOMER from using data processing techniques, ideas and know‑how gained during the performance of this Services Contract in the furtherance of its normal business, to the extent that this does not relate to a disclosure of Confidential Information or an infringement by the CUSTOMER or the CONTRACTOR of any Intellectual Property Rights.

A11.6
Nothing in this Clause A11 shall operate to limit in any way the CUSTOMER’s exercise and enjoyment of its rights in relation to any matter in which the Intellectual Property Rights are, or are to be, transferred to it under this Services Contract, nor to prevent the CUSTOMER fully exercising the rights licensed to it (which shall also cover such exercise in relation to constituent parts and information contained in or forming the basis of the subject matter of any such licences)

A12
Legislative Change

A12.1
The CONTRACTOR shall bear the cost of complying with all such statutes, enactments, orders, regulations or other similar instruments as are referenced in this Services Contract and any amendments thereto except that where any such amendment necessitates a change to the provision of the Services and provided that such amendment could not have reasonably been foreseen by the CONTRACTOR at the date hereof.  In such circumstances the parties shall enter good faith negotiations to make such adjustments to the Charges as may be necessary to compensate the CONTRACTOR for such additional costs as are both reasonably and necessarily incurred by the CONTRACTOR in accommodating such amendments.  

A13 
Euro Functionality

A.13.1
The CONTRACTOR shall ensure that the Services shall be upgradable prior to the commencement of any transitional period prior to the implementation of the euro by the United Kingdom government such that, to the extent possible and, subject to payment by the CUSTOMER of the Charges to be determined by agreement between the parties, the Services comply with all legal requirements applicable to the euro in the United Kingdom, including, but without limitation, the rules on conversion and rounding set out in the EC Regulation number 11/03/97.

A14
Access to Premises, CUSTOMER’s Property and 

CONTRACTOR’s Tools

A14.1
The CONTRACTOR shall, during the term of this Services Contract, keep safe and secure and shall take all reasonable care of any equipment and other property belonging to the CUSTOMER while in the possession or control of the CONTRACTOR (whether at the CONTRACTOR’s own premises or elsewhere).

A14.2
Where the CONTRACTOR’s performance of the Services is conducted on the CUSTOMER’s premises, the provisions of Annex P shall apply.

A14.3
Where the CONTRACTOR’s performance of the Services is not conducted at the CUSTOMER’s premises, the CONTRACTOR shall provide all equipment, property, systems and tools as is reasonably required by the CONTRACTOR in order to perform the Services.

A14.4
Where Services are performed on the CUSTOMER’s premises the CUSTOMER shall provide the CONTRACTOR with such computer facilities, office space, desks, and office facilities at the CUSTOMER’s premises as may be reasonably necessary to enable the CONTRACTOR to perform its obligations under this Services Contract as appropriate.

A14.5
The CUSTOMER shall advise the CONTRACTOR of all rules and regulations relating to the conduct of the Customer’s employees and of specific regulations or practices with which the CONTRACTOR's personnel should comply including those detailed in Annexes J K and P to this Services Contract.  The CONTRACTOR shall ensure that its personnel comply with such rules and regulations which are in operation and are applicable to the CUSTOMER's premises whenever they are there.

A15
Record Keeping 

A15.1
The CONTRACTOR shall create and maintain during the term of this Services Contract and shall keep for a period of at least six (6) years from the date of expiry or termination of this Services Contract a detailed record of particulars of information pertaining to the costs of the delivery of the Services, including but not limited to, the costs relating to design, development, maintenance, operation and finance of the Services as specified Clause A16 below.

A15.2 When requested by the CUSTOMER, the CONTRACTOR shall provide a summary of any of the costs referred to in Clause 15.1, including details of any funds held by the CONTRACTOR specifically to cover such costs, in such form and detail as the CUSTOMER may reasonably require to enable the CUSTOMER to monitor the performance by the CONTRACTOR of its obligations under this Services Contract.

A15.3 Compliance with Clause A15.1 shall require the CONTRACTOR to keep (and where appropriate to procure that the Sub-Contractors shall keep) books of account in accordance with best accountancy practice.

A15.4
The CONTRACTOR shall create and maintain during the term of this Services Contract and to keep for a period of at least six (6) years from the date of expiry or termination of this Services Contract the following technical and service records:

A15.4.1
an up to date register during the term of the Services Contract of all Deliverables that have been provided to the CUSTOMER together with details in such register of all documentation relating to such Deliverables;

A15.4.2
an up to date register during the term of the Services Contract of all of the CONTRACTOR’s personnel who have an involvement in the provision of the Services, together with a list of all sub-contractors 

A15.4.3
an up to date register during the term of the Services Contract of all of the tangible assets used by the CONTRACTOR in order to provide the Services, together with the location of such assets;

A15.4.4
an up to date register during the term of the Services Contract of all of the third party contracts (including equipment leases and software licences) used by the CONTRACTOR in order to provide the Services

A15.5
The CONTRACTOR shall keep and maintain during the term of this Services Contract, an up to date library of Deliverables and Documentation relating to such Deliverables indexed in accordance with the register created and maintained in accordance with A15.4.1

A15.6The CONTRACTOR shall grant access to the records created and maintained in accordance with this clause to the CUSTOMER  on request.

A.16
Open Book
A16.1
The CONTRACTOR shall provide to the CUSTOMER a Certificate of Costs no later than eight weeks after the end of each 12 month anniversary of the date of the Services Order and upon reasonable request by the CUSTOMER (but no more frequently than every three(3) months).

A16.2
The Certificate of Costs shall set out the CONTRACTOR’s actual costs, expenses and profits in providing the services over the preceding year of the Services Order, including details of at least the following: 

A16.2.1
The actual capital expenditure, including capital replacement costs (including details of expected asset lives);

A16.2.2
Actual operating expenditure relating to the provision of the Services, with an analysis showing the costs of staff, consumables, sub-contracted and bought-in services;

A16.2.3

All interest expenses and other third party financing costs;

A16.2.4

Details of the overhead recoveries that have been made;

A16.2.5
The profit which the CONTRACTOR has achieved in the provision of the Services including any profit element forming any part of the overhead recoveries made by the CONTRACTOR. 

A16.3
Following receipt of the Certificate of Costs, the CONTRACTOR shall provide to the CUSTOMER (and its expert third party advisors who shall not be either competitors of the CONTRACTOR or any other party to whom the CONTRACTOR may reasonably object) such additional information as it may reasonably request so that the CUSTOMER can verify the accuracy of the Certificate of Costs. This shall include:

a) Time booked against projects making up the Services within the Contractors accounting systems; 

b) Validation of internal charges for resources, human or otherwise;

c) Validation of external charges booked against the projects making up the Service within the Contractors accounting system;

d) Contribution and margin recognised by the Contractor across the Services as known by the Contractor as "Project Contribution" (before overheads);

e) Basis of overhead apportioned to the Services;

f) Summary of any liquidated damages, service credits and bonuses or other incentives which may have been agreed between the parties and which have been paid during the period covered by the Certificate of Costs;

A16.4
If following such validation of the Certificate of Costs the profit (taking account of any service bonuses or other incentives which may have increased the profit) made by the CONTRACTOR is higher than the profit declared by the CONTRACTOR in its published accounts. The CUSTOMER may request and the CONTRACTOR shall agree an appropriate review of the charges for future services. In determining whether the profit in the validated Certificate of Costs has been excessive, due regard will be given to all relevant factors including:

· The degree to which work has been undertaken on a fixed-price basis

· The amount of risk assumed by the CONTRACTOR in performing the work

· Any agreed risk/reward regimes for particular pieces of work

· The mix of work from different service lines

· The year-on-year profit position 

· The CONTRACTORs different contribution targets for different services;

· Consultancy and Business Transformation zxzx
· Systems Development zxzx
· Support and Maintenance Services zxzx
· IT Support Services zxzx
· Hosting Services zxzx 

These percentage contributions are calculated against standard costs and include no indirect costs or overheads.  They contribute to an overall  operating profit target for the CONTRACTOR of xxxxxxxxxxxxxxxxxxxxxx.

A17
Technical Review/Audit

A17.1
Access
A17.1.1
Access shall be provided by the CONTRACTOR to:

A17.1.1.1
premises; 

A17.1.1.2
facilities;

A17.1.1.3
services;
A17.1.1.4
records and documentation;

A17.1.1.5
information (magnetic or otherwise);

A17.1.1.6
staff;

A17.1.1.7
procedures; and
A17.1.1.8
time sheets and other data used directly as a basis for charging, belonging to the CONTRACTOR, which relate to the provision of the Services.

A17.1.2
Access shall be provided to the CUSTOMER’s Agents which for these purposes shall mean:

A17.1.2.1
the CUSTOMER;

A17.1.2.2
statutory or regulatory auditors of the CUSTOMER; 
A17.1.2.3
external auditors appointed by the CUSTOMER, subject to the consent of the CONTRACTOR not to be unreasonably withheld or delayed;

A17.1.2.4
any crown bodies;

A17.1.2.5
the Comptroller and Auditor General and his staff of the National Audit Office;

A17.1.2.6
authorised successors to any of the above.  

A17.2
Audit Procedures
A17.2.1
The CONTRACTOR shall provide reasonable assistance at all times during the currency of the Services Contract and for six (6) years after the date of termination or expiry of the Services Contract in accordance with the provisions of Annex L, for the purposes of allowing the CUSTOMER to obtain such information as is necessary to fulfill the CUSTOMER's obligations to supply information for parliamentary, judicial, or administrative purposes.

A17.3
Customer Satisfaction Surveys

A17.3.1
The CONTRACTOR shall, within three months of the Transfer of Responsibility Date, and thereafter every twelve months  undertake (or procure the undertaking of) a Customer Satisfaction Survey the content of which shall reflect the following principles (without limitation):



A17.3.1.1
assessing the level of satisfaction of the Users of the Services (including the way in which the Services are provided, performed and delivered) and the Users' assessment of the quality, efficiency and effectiveness of the Services;

A17.3.1.2
monitoring the compliance by the CONTRACTOR with the Service descriptions set out in the Services Order.

A17.3.2
The CUSTOMER Satisfaction Survey shall be undertaken by means of distributing to Users within days of each Customer Satisfaction Survey a questionnaire in a format to be agreed by the CUSTOMER.

A17.3.3
The content of the questionnaire referred to in Clause A17.3.2 and the method of undertaking the CUSTOMER Satisfaction Survey shall comply with all applicable law and guidance.

A17.3.4
The CUSTOMER shall provide reasonable assistance and information to the CONTRACTOR to enable the CONTRACTOR to undertake the CUSTOMER Satisfaction Survey.

A17.3.5
Within one month of each CUSTOMER Satisfaction Survey, the CONTRACTOR shall prepare a summary of the results of the CUSTOMER Satisfaction Survey in such form as the CUSTOMER shall reasonably require.  The CONTRACTOR shall promptly upon reasonable request by the CUSTOMER provide such further details (including copies of completed questionnaires) as the CUSTOMER may reasonably require.

A17.3.6
If, in the CUSTOMER's reasonable opinion, the CUSTOMER Satisfaction Survey discloses that the performance of the Services (or any part) may be improved, then the CUSTOMER shall be entitled to serve a written notice upon the CONTRACTOR (the "Service Improvement Notice") stating the nature of the improvements to the provision of the Services (or relevant part) which the CUSTOMER requires.

A17.3.7
The CONTRACTOR shall within days of the receipt of a Service Improvement Notice, provide the CUSTOMER with a written statement ("the CUSTOMER Satisfaction Services Improvement Plan") containing the CONTRACTOR's proposals to achieve the improvement of the Services (or relevant part) in accordance with the Service Improvement Notice.

A18
Exit Arrangements

A 18.1
The CONTRACTOR shall perform the Services specified in Annex O (Exit Arrangements) and shall tender such other reasonable assistance to the CUSTOMER or any third party nominated by the CUSTOMER, if requested, as may be necessary to effect an orderly assumption by a Replacement Contractor of the Service previously performed by the CONTRACTOR under the relevant Services Order.

A19
Term  

A19.1
The Services Contract shall commence on the date on which the Services Order is validly placed on the CONTRACTOR hereof and shall expire on the date specified in the Services Order. 

A19.2
The expiry or early termination of the Framework Agreement shall not automatically terminate this Services Contract.  For the avoidance of doubt, in the event of the expiry or early termination of the Framework Agreement, the termination of this Services Contract shall be subject to the termination provisions set out in Clause A20.

A20
Termination 
A20.1
The CUSTOMER may at any time by notice in writing terminate this Services Contract or a Work Order as from the date of service of such notice if:

A20.1.1
there is a change of control, as defined by Section 416 of the Income and Corporation Taxes Act 1988, in the CONTRACTOR or its Parent Company (other than for the purposes of a bona fide reconstruction or amalgamation provided that the Customer shall only be permitted to exercise its rights pursuant to this Clause for six (6) months after each such change of control and shall not be permitted to exercise such rights where the Customer has agreed in advance in writing to the particular change of control and such of change of control takes place as proposed.

A20.1.2
the CONTRACTOR, being a company, passes a resolution, or the Court makes an order that the CONTRACTOR or its Parent Company be wound up otherwise than for the purpose of a bona fide reconstruction or amalgamation, or a receiver, manager or administrator on behalf of a creditor is appointed in respect of the business or any part thereof of the CONTRACTOR or the Parent Company, or circumstances arise which entitle the Court or a creditor to appoint a receiver, manager or administrator or which entitle the Court otherwise than for the purpose of a bona fide reconstruction or amalgamation to make a winding‑up order, or the CONTRACTOR or its Parent Company is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986 or any similar event occurs under the law of any other jurisdiction.

A20.2
The CUSTOMER may at any time by notice in writing terminate this Services Contract forthwith if the CONTRACTOR is in Default of any obligation under this Services Contract and:

A20.2.1
the Default is capable of remedy and the CONTRACTOR shall have failed to remedy the Default within thirty (30) days of written notice to the CONTRACTOR specifying the Default and requiring its remedy; or
A20.2.2
the Default is not capable of remedy.

A20.3
CUSTOMER Default

A20.3.1
If a CUSTOMER Default has occurred and the CUSTOMER Default is capable of remedy and the CUSTOMER shall have failed to remedy the CUSTOMER Default within 30 days of written notice to the CUSTOMER specifying the CUSTOMER Default and requiring its remedy, or the CUSTOMER Default is not capable of remedy the Contractor may serve notice of termination on the CUSTOMER. 

A20.3.2
The Services Contract will terminate on the earlier of twelve (12) months or such other period as may be agreed between the parties after the CUSTOMER receives the termination notice unless the CUSTOMER rectifies the CUSTOMER Default within 30 days of receipt of the termination notice.

A20.4
Termination in accordance with this Clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to either party.

A21
Consequences of Termination

A21.1
The termination or expiry of this Services Contract shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to either party.

A21.2
Following the termination or expiry of this Services Contract each party shall comply with their respective obligations set out in Annex O.

A21.3
In the event of any termination of this Services Contract pursuant to Clause  Clause A20.2, the CUSTOMER shall be entitled, without prejudice to the CUSTOMER's other rights and remedies, to:

A21.3.1
where such Software or Deliverable (accepted or part completed) is rendered unusable by the Default the CUSTOMER may return the Software or Deliverable or any part thereof and the CONTRACTOR shall give the CUSTOMER a full refund of all monies paid by the CUSTOMER to the CONTRACTOR in connection with such returned items; and/or

A21.3.2
where any ongoing Services or other non-project work is the subject of the Default the CONTRACTOR shall give the CUSTOMER a full refund of all monies paid by the CUSTOMER to the CONTRACTOR in connection with such ongoing service or other non-project work affected by the Default; and/or

A21.3.3
purchase from the CONTRACTOR for the Charges specified herein, any or all of the Hardware used in connection with the performance of the Services; and

A21.3.4

acquire from the CONTRACTOR at the then fair market value a non‑exclusive licence to use in respect of any necessary Intellectual Property Rights which are owned by the CONTRACTOR and used in connection with the performance of this Services Contract.  Such licence shall:


A21.3.4.1
be subject to a single, one‑off payment;


A21.3.4.2
be perpetual and irrevocable;

A21.3.4.3
provide for the supply of the Source Code for any software;


A21.3.4.4
afford the CUSTOMER the right to make such modifications, adaptations and enhancements as it sees fit to products, in relation to which Intellectual Property Rights arise; and


A21.3.4.5
permit the CUSTOMER to engage a third party to use, modify, adapt and/or enhance the products, in accordance with this Services Contract on behalf of the CUSTOMER provided that such third party shall have entered into a confidentiality undertaking in accordance with Clause A11.4.2.
A21.4
In the event of any termination of this Services Contract pursuant to Clause A20.1 or Clause A20.3:

A21.4.1
without prejudice to the CUSTOMER's other rights and remedies the CUSTOMER shall pay the CONTRACTOR for all agreed work carried out up to date of termination, and/or

A21.4.2
purchase from the CONTRACTOR for the net book value, any or all of the Hardware used in connection with the performance of the Services; and
A21.4.3
acquire from the CONTRACTOR at the then fair market value a non‑exclusive licence to use in respect of any necessary Intellectual Property Rights which are owned by the CONTRACTOR and used in connection with the performance of this Services Contract.  Such licence shall:


A21.4.3.1
be subject to a single, one‑off payment;


A21.4.3.2
be perpetual and irrevocable;


A21.4.3.3
provide for the supply of the Source Code for any software;


A21.4.3.4
afford the CUSTOMER the right to make such modifications, adaptations and enhancements as it sees fit to products, in relation to which Intellectual Property Rights arise; and


A21.4.3.5
permit the CUSTOMER to engage a third party to use, modify, adapt and/or enhance the products, in accordance with this Services Contract on behalf of the CUSTOMER provided that such third party shall have entered into a confidentiality undertaking in accordance with Clause A11.4.2.

A21.4.4
The CONTRACTOR shall carryout a proper handover as defined in Annex O of all work in progress to the CUSTOMER or such other third party as appropriate.

A21.5.
notwithstanding the generality of Clause A21.3.3, Clause A21.3.4. Clause A21.4.2 and Clause 21.4.3 the CUSTOMER agrees only to exercise its rights under such Clauses when and only to the extent that it is necessary for the CUSTOMER, or a third party engaged by the CUSTOMER, to use the items to which such rights relate for the purposes envisaged by this Services Contract. 

A21.6
In the event of the termination of this Services Contract by the CUSTOMER, the provisions of Clauses A1, A7, A8, A9, A10, A11, A18, A19, A21, A22, A23, A24 and A41 and the provisions of Schedule 1 shall survive the termination of this Services Contract.
A22
Recovery of Sums Due

A22.1
If any sum of money shall be due from the CONTRACTOR, the same may be deducted from any sum then due or which at any time thereafter may become due to the CONTRACTOR under this Services Contract. or any agreement with the CUSTOMER or with any department, office or agency of the Crown.

A23
Protection of Personal Data

A23.1
The CONTRACTOR’s attention is hereby drawn to the Data Protection Act 1998 (“the Act”).  

A23.2
Where the CONTRACTOR or any of its Sub-Contractors, as part of the services under this Services Contract, processes personal data as a data processor on behalf of the CUSTOMER, the CONTRACTOR shall, and shall procure its Sub-Contractors to:


23.2.1  act only on instructions from the CUSTOMER as data controller;


23.2.2  comply with the CUSTOMER's instructions in relation to the processing of personal data as such instructions are given and varied from time to time by the CUSTOMER; and


23.2.3 at all times take all appropriate technical and organisational measures against unauthorised or unlawful processing of personal data and against accidental loss or destruction of or damage to, personal data.


A23.3    The CUSTOMER may from time to time serve on the CONTRACTOR an information notice requiring the CONTRACTOR, within such time and in such form as is specified in the information notice, to furnish to the CUSTOMER such information as the CUSTOMER may reasonably require relating to:


23.3.1  compliance by the CONTRACTOR or by its Sub-Contractors with the CONTRACTOR's obligations to the CUSTOMER under this Services Contract in connection with the processing of personal data; and/or


23.3.2 the rights of data subjects, including but not limited to subject access
             rights. 
A23.4
The CONTRACTOR shall not transfer any personal data obtained pursuant to the performance of its obligations under this Services Contract outside the EEA unless instructed to do so by the CUSTOMER. 

A23.5
For the purposes of this Clause terms and expressions used shall have the meaning assigned to them in the Data Protection Act 1998.

A24 
Publicity

A24.1
Any publicity to be issued in connection with this Service Contract or a Work Order shall only be issued subject to prior written consent from the parties, such consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, the CUSTOMER hereby authorizes the CONTRACTOR to make public reference to the fact of the CUSTOMER's selection of the CONTRACTOR's service line(s) and the general nature of the services provided. Subject to the CUSTOMER's prior written consent, the CONTRACTOR may publicly refer to the solution implemented or to be implemented by the CONTRACTOR and may write and publish a high level profile discussing the reasons supporting the CUSTOMER's choice of the CONTRACTOR solution by the CUSTOMER.

A24.2
Both parties shall take all reasonable steps to ensure the observance of the provisions of Clause A24 by all their servants, employees, agents and consultants.  The CONTRACTOR shall take all reasonable steps to ensure the observance of the provisions of Clause 24.1 and 24.2 by its sub-contractors.

A24.3
Notwithstanding the provisions of Clause A24, the CUSTOMER shall be entitled to publicize this Service Contract or Work Order in accordance with any legal obligation upon the CUSTOMER.

A24.4
Neither party shall do anything knowingly to injure the others Mark, or reputation.  Use of the others Mark shall only be in accordance with the owner’s prior written consent and in accordance with any written instructions on the use of such Mark.
A25
Corrupt Gifts and Payments of Commission

A25.1
The CONTRACTOR shall neither:

A25.1.1
offer or give or agree to give any person on Her Majesty's Service any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do any act in relation to the obtaining or performance of this Services Contract or any other agreement with Her Majesty's Service or for showing or forbearing to show favour or disfavour to any person in relation to this Services Contract; nor

A25.1.2
enter into this Services Contract if in connection with it commission has been paid or agreed to be paid to any person on Her Majesty's Service by the CONTRACTOR or on the CONTRACTOR's behalf or to the CONTRACTOR's knowledge, unless before this Services Contract is made particulars of any such commission and of the terms and conditions of any agreement for the payment thereof have been disclosed in writing to the CUSTOMER.

A25.2
In the event of any breach of this Clause     by the CONTRACTOR or by anyone employed by the CONTRACTOR or acting on the CONTRACTOR's behalf (whether with or without the knowledge of the CONTRACTOR) or the commission of any offence by the CONTRACTOR or by anyone employed by the CONTRACTOR or acting on behalf of the CONTRACTOR under the Prevention of Corruption Acts, 1889 to 1916 in relation to this or any other contract for Her Majesty's Service, the CUSTOMER may summarily terminate this Services Contract by notice in writing to the CONTRACTOR.  Provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the CUSTOMER and provided always that the CUSTOMER may recover from the CONTRACTOR the amount or value of any such gift, consideration or commission.

A25.3
The decision of the CUSTOMER shall be final and conclusive in any dispute, difference or question arising in respect of:

A25.3.1
the interpretation of this Clause (except so far as the same may relate to the amount recoverable from the CONTRACTOR under Clause A25.2 in respect of any loss resulting from such termination of this Services Contract); or 

A25.3.2
the right of the CUSTOMER under this Clause A25 to terminate this Services Contract; or 

A25.3.3
the amount or value of any such gift, consideration or commission.

A26
Discrimination 

A26.1
The CONTRACTOR shall not unlawfully discriminate within the meaning and scope of any law, enactment, Order, regulation or other similar instrument relating to discrimination (whether in relation to race, gender, religion, disability or otherwise) in employment.

A26.2
The CONTRACTOR shall take all reasonable steps to ensure the observance of the provisions of Clause A26.1 by all servants, employees, agents and consultants of the CONTRACTOR and all sub-contractors.

A27
Force Majeure 

A27.1
For the purposes of this Services Contract the expression "Force Majeure" shall mean any cause affecting or delaying the performance by a party of its obligations arising from acts, events, omissions, happenings or non‑happenings beyond its reasonable control including (but without limiting the generality thereof) governmental regulations, fire, flood, or any disaster or an industrial dispute affecting a third party for which a substitute third party is not reasonably available. For the avoidance of doubt, it shall not be considered to be a Force Majeure event, nor shall either party be excused from liability for delay or failure to perform any of its obligations under this Services Contract, if it is delayed or fails to meet its obligations as a result of:

A27.1.1
industrial action taken by it or its employees; or

A27.1.2
failure by its agents or sub-contractors to meet any obligations in relation to the Services Contract when failure by such agent or sub-contractor does not itself result from a Force Majeure event; or

A27.1.3
any unplanned event, the effects of which the CONTRACTOR undertakes to avoid or circumvent by:

(a)
the operation of backup or recovery procedures or other relevant procedures; or

(b)
the provision of alternative or backup services, as specified in the Agreement or the appropriate Work or Services Order

For the avoidance of doubt, the CONTRACTOR shall be liable for failure to meet any Service Levels due to the occurrence of such event if such failure is due to the lack of, or improper performance of such specified procedures or provisions of such specified alternative service. Any act, event, omission, happening or non-happening will only be considered Force Majeure if it is not attributable to the wilful act, neglect or failure to take reasonable precautions of the affected party, its agents or employees.

A27.2
Neither party shall in any circumstances be liable to the other for any loss of any kind whatsoever including but not limited to any damages or abatement of Charges whether directly or indirectly caused to or incurred by the other party by reason of any failure or delay in the performance of its obligations hereunder which is due to Force Majeure.  Notwithstanding the foregoing, each party shall use all reasonable endeavours to continue to perform, or resume performance of, such obligations hereunder for the duration of such Force Majeure event.

A27.3
If either of the parties shall become aware of circumstances of Force Majeure which give rise to or which are likely to give rise to any such failure or delay on its part it shall forthwith notify the other by the most expeditious method then available and shall inform the other of the period which it is estimated that such failure or delay shall continue.

A27.4
It is expressly agreed that any failure by the CONTRACTOR to perform or any delay by the CONTRACTOR in performing its obligations under this Services Contract which results from any failure or delay in the performance of its obligations by any person, firm or company with which the CONTRACTOR shall have entered into any contract, supply arrangement or sub‑contract or otherwise shall be regarded as a failure or delay due to Force Majeure only in the event that such person, firm or company shall itself be prevented from or delayed in complying with its obligations under such contract, supply arrangement or sub‑contract or otherwise as a result of circumstances of Force Majeure.

A27.5
For the avoidance of doubt it is hereby expressly declared that the only events which shall afford relief from liability for failure or delay shall be any event qualifying for Force Majeure hereunder.

A28
Transfer and Sub‑contracting

A28.1
This Services Contract is personal to the CONTRACTOR.  The CONTRACTOR shall not assign, novate, sub‑contract (other than to those Sub-Contractors listed in Schedule 6) or otherwise dispose of this Services Contract or any part thereof without the previous consent in writing of the CUSTOMER (such consent not to be unreasonably withheld or delayed).  Where any such assignment, novation or sub-contracting is permitted, it shall be subject to the Change Control Procedures set out in Annex  M .Notwithstanding any sub-contracting permitted hereunder, the CONTRACTOR shall remain primarily responsible for the acts and omissions of its sub-contractors as though they were its own.  For the avoidance of doubt, any change of sub-contractors permitted by the CUSTOMER shall be made in accordance with the Change Control Procedures set out in Annex M.

A28.2
The CUSTOMER shall be entitled to:

A28.2.1
assign, novate or otherwise dispose of its rights and obligations under this Services Contract or any part thereof to any contracting CUSTOMER (as defined in Regulation 3(1) of the Public Services Contracts Regulations 1993) (a “Contracting Customer”) provided that any such assignment, novation or other disposal shall not increase the burden of the CONTRACTOR’s obligations pursuant to this Services Contract; or

A28.2.2.
novate this Services Contract to any other body (including but not limited to any private sector body) which substantially performs any of the functions that previously had been performed by the CUSTOMER. 
A28.3
Any change in the legal status of the CUSTOMER such that it ceases to be a Contracting Customer shall not, subject to Clause A29.4, affect the validity of this Services Contract.  In such circumstances, this Services Contract shall bind and inure to the benefit of any successor body to the CUSTOMER.

A28.4
If this Services Contract is novated to a body which is not a Contracting Customer pursuant to Clause A28.2.2 or if a successor body which is not a Contracting Customer becomes the CUSTOMER pursuant to Clause A28.3 (in the remainder of this Clause both such bodies are referred to as the "transferee"):

A28.4.1
the rights of termination of the CUSTOMER in Clause A20.1 and A20.2 shall be available, mutatis mutandis, to the CONTRACTOR in the event of the bankruptcy, insolvency or Default of the transferee; 

A28.4.2
the transferee shall only be able to assign, novate or otherwise dispose of its rights and obligations under this Services Contract or any part thereof with the previous consent in writing of the CONTRACTOR;

A28.4.3
the following Clauses shall be varied from the date of the novation or the date of the change of status (as appropriate) as set out below as if this Services Contract had been amended by the parties in accordance with Clause A31: 

(a)
in Clause A32.1.1, the words "on Her Majesty's Service" in the first line shall be replaced with "employed by the CUSTOMER or acting on its behalf" and the second reference to "Her Majesty's Service" in the fifth line shall be replaced with "the CUSTOMER";

(b) in Clause A32.1.2, the words "on Her Majesty's Service" shall be replaced with "employed by the CUSTOMER or acting on its behalf"; and

(c) in Clause A32.2, the words "for Her Majesty's Service" shall be replaced with "with the CUSTOMER".

A28.5
The CUSTOMER shall be entitled to disclose to any transferee any Confidential Information of the CONTRACTOR which relates to the performance of the Services by the CONTRACTOR. In such circumstances the CUSTOMER shall authorise the transferee to use such Confidential Information only for purposes relating to the performance of the Services and for no other purposes and, for the avoidance of doubt, the transferee shall be bound by the confidentiality undertaking contained herein in relation to such Confidential Information.

A28.6
For the avoidance of doubt where the CUSTOMER assigns, novates or otherwise disposes of its rights and obligations hereunder to a private company the CONTRACTOR's prior written consent shall be required (such consent not to be unreasonably withheld or delayed).
A29
Health and Safety Hazards

A29.1
The CONTRACTOR shall notify the CUSTOMER of any health and safety hazards which may arise in connection with the performance of this Services Contract.

A29.2
The CUSTOMER shall notify the CONTRACTOR of any health and safety hazards which may exist or arise at the Premises and which may affect the CONTRACTOR.  The CONTRACTOR shall draw these hazards to the attention of its employees and Sub‑Contractors or any persons engaged by the CONTRACTOR in the performance of this Services Contract at the Premises.

A29.3
The CONTRACTOR shall inform all persons engaged in the performance of this Services Contract at the Premises of all such hazards and shall instruct such persons in connection with any necessary associated safety measures.

A30
seq level1 \h \r0 

seq level2 \h \r0 Change Control 

A30.1
The control of change under this Services Contract shall be in accordance with the Change Control Procedures specified in Annex M.  For these purposes, and unless otherwise agreed in writing by both parties, a "change" includes any proposed amendment to this Services Contract and any proposed assignment or sub-contracting of this Services Contract, whether in whole or in part, but does not include the variation of the Charges.  For each change which is agreed by the CUSTOMER and the CONTRACTOR, this Services Contract shall be amended to the extent necessary to give effect to that change; and for this purpose, the parties shall use the form of amendment set out in Annex M.  Unless and until such amendment is made in accordance with Clause A31, no such change shall be considered effective and this Services Contract shall not in any way be considered to have been amended as a result of such change.

A31
Amendments to this Services Contract 
A31.1
This Services Contract shall not be varied or amended unless such variation or amendment is agreed in writing by or on behalf of the CUSTOMER and by a duly authorised representative of the CONTRACTOR on behalf of the CONTRACTOR.

A32
CONTRACTOR's Personnel

A32.1
The CUSTOMER reserves the right under this Services Contract to refuse to admit to any premises occupied by or on behalf of the Crown any person employed or engaged by the CONTRACTOR, or by a Sub‑Contractor, whose admission would be, in the opinion of the CUSTOMER, undesirable.  The CUSTOMER will provide written details to the CONTRACTOR to the extent that it is able to for its reasons to refuse admission to  such personnel to any premises occupied by or on behalf of the Crown.

A32.2
If and when directed by the CUSTOMER, the CONTRACTOR shall provide a list of the names and addresses of all persons who it is expected may require admission in connection with the performance of this Services Contract to any premises occupied by or on behalf of the Crown, specifying the capacities in which they are concerned with this Services Contract and giving such other particulars as the CUSTOMER may reasonably require.

A32.3
If and when directed by the CUSTOMER, the CONTRACTOR shall secure that any person employed or engaged by the CONTRACTOR or by a Sub‑Contractor, who is specified in the direction or is one of a class of persons who may be so specified, shall sign a statement that he understands that the Official Secrets Acts 1911 to 1989 apply to him both during the term of and after the expiry or termination of this Services Contract.

A32.4
The CONTRACTOR's representatives, engaged within the boundaries of a Government establishment, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at that establishment and when outside that establishment.

A32.5
If the CONTRACTOR shall fail to comply with Clause A33.2 and if the CUSTOMER (whose decision shall be final and conclusive) shall decide that such failure is prejudicial to the interests of the State and if the CONTRACTOR does not comply with the provisions of Clause A33.2 within a reasonable time of written notice so to do then the CUSTOMER may terminate this Services Contract provided always that such termination shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the CUSTOMER.

A32.6
The decision of the CUSTOMER as to whether any person is to be refused admission to any premises occupied by or on behalf of the Crown and as to whether the CONTRACTOR has failed to comply with Clause A32.2 shall be final and conclusive.

A33
Security

A33.1
the CONTRACTOR shall comply with the security requirements set out in Annex K during the term of this Services Contract.

A34
Communications 

A34.1
Except as otherwise expressly provided no communication from one party to the other shall have any validity under this Services Contract unless made in writing by or on behalf of the CUSTOMER or as the case may be by or on behalf of the CONTRACTOR.

A34.2
Any notice or other communication whatsoever which either party hereto is required or authorised by this Services Contract to give or make to the other shall be given or made either by post in a prepaid letter or by facsimile transmission confirmed by post in a prepaid letter, addressed to the other party at the address specified in the Services Order and if that letter is not returned as being undelivered that notice or communication shall be deemed for the purposes of this Services Contract to have been given or made after two days, for a letter, or four hours, for a telex or facsimile transmission.

A35
Severability 

A35.1
If any provision of this Services Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions hereof shall continue in full force and effect as if this Services Contract had been executed with the invalid, illegal or unenforceable provision eliminated.  In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of this Services Contract, the CUSTOMER and the CONTRACTOR shall immediately commence good faith negotiations to remedy such invalidity.
A36
Official Secrets Acts

A36.1
The CONTRACTOR shall comply with the Official Secrets Acts 1911 to 1989 in connection with the performance of this Services Contract and shall take all reasonable steps to ensure such compliance by its employees, agents, consultants and Sub-Contractors.  In particular, and without prejudice to the generality of the foregoing, the CONTRACTOR shall take all reasonable steps to ensure that all persons engaged on any work in connection with this Services Contract have notice that these statutory provisions apply to them and will continue so to apply after the expiry or termination of this Services Contract.  

A37
Waiver 

A37.1
The failure of either party to insist upon strict performance of any provision of this Services Contract, or the failure of either party to exercise any right or remedy to which it is entitled hereunder, shall not constitute a waiver thereof and shall not cause a diminution of the obligations established by this Services Contract.

A37.2
A waiver of any Default shall not constitute a waiver of any subsequent Default.

A37.3
No waiver of any of the provisions of this Services Contract shall be effective unless it is expressly stated to be a waiver and communicated to the other party in writing in accordance with the provisions of Clause A34. 

A38
Co-operation and assistance to other Services Providers

A38.1
The CONTRACTOR acknowledges that during the Term of this Services Contract, the CUSTOMER may appoint third party contractors in respect of work and/or projects which will require such third party contractor to integrate with and operate in conjunction with the Services and the Software.  Where the third party contractor will be given access to Confidential Information of the CONTRACTOR, the CONTRACTOR may first require the third party contractor to enter into a confidentiality agreement containing the obligations specified in Clause A11(Confidentiality), unless the third party contractor is already bound by a duty of confidentiality in accordance with this Services Contract.

A38.2
If a CUSTOMER or any other Government body appoints a third party to supply systems or services which require interfacing to the Services or the Software the CONTRACTOR shall at the written request of the CUSTOMER provide assistance as is reasonably necessary to the CUSTOMER to achieve interoperability of such systems or services with the Services and the Software. The CONTRACTOR may at its reasonable discretion levy a reasonable charge for such assistance upon obtaining the prior approval of the CUSTOMER for such change. Where the third party will be given access to Confidential Information of the CONTRACTOR, the CUSTOMER will first require the third party to enter into a confidentiality agreement containing the obligations specified in Clause A11(Confidentiality), unless the third party is already bound by a duty of confidentiality in accordance with this Services Contract.  For the avoidance of doubt the CONTRACTOR shall not be liable or responsible for work performed by any of the CUSTOMER's third party contractors.

A38.3
Upon reasonable request from the CUSTOMER the CONTRACTOR shall attend meetings with the CUSTOMER’s third party service providers to discuss joint service management, as requested by the CUSTOMER from time to time.
A39
Key Personnel
A39.1
Key Personnel shall not be released from providing the Services for any reason without the agreement of the CUSTOMER, with exceptions for sickness, termination of employment and other extenuating circumstances.  Such agreement shall not be unreasonably withheld.  Any replacement to the Key Personnel shall be (i) of at least equal status and experience to the Key Personnel being replaced (ii) appropriate for the responsibilities of that person in relation to the Services and (iii) subject to the approval of the CUSTOMER (such approval not to be unreasonably withheld or delayed), and (iv) the transfer to the new Key Person shall include a transfer period of sufficient duration to allow for the transfer of know-how and skills for the old to the new Key Person.

A40 
Marking of Deliverables

The CONTRACTOR shall ensure that each Deliverable as appropriate is clearly marked with a functional title or code so that it can be readily identified in the relevant documentation. 

A41.
Intellectual Property Rights in the CUSTOMER Marks

A41.1
The CONTRACTOR hereby acknowledges that title to all Intellectual Property Rights in the CUSTOMER Marks vests with the CUSTOMER and its licensors.  The CUSTOMER hereby grants to the CONTRACTOR a non-exclusive, non-transferable licence to use, copy, and broadcast the CUSTOMER Marks solely to the extent necessary for the provision of the Services.

A42.
Ownership and Security of Data

A42.1
The CONTRACTOR acknowledges that the CUSTOMER's Data are the property of the Crown and the CUSTOMER hereby reserves all Intellectual Property Rights which may subsist in the CUSTOMER's Data.  The CONTRACTOR shall not delete or remove any copyright or other notices contained within or relating to the CUSTOMER's Data.

A42.2
The CONTRACTOR shall preserve the security and integrity of the CUSTOMER's Data and prevent any corruption or loss of the CUSTOMER's Data.  The CONTRACTOR shall not remove, delete or amend any of the CUSTOMER's Data without the specific written consent of the CUSTOMER, which shall not be unreasonably withheld or delayed.

A42.3
In the event that any of the CUSTOMER's Data (in whole or in part) is corrupted or lost as a result of any Default by the CONTRACTOR then, to the extent that any such corruption or loss has not been contributed to by any act, omission or negligence on the part of the CUSTOMER or any third party (excluding any sub-contractor of the CONTRACTOR), the CONTRACTOR shall at its own expense restore or procure the restoration of the CUSTOMER's Data.
A42.4
The CUSTOMER shall ensure that it complies with its procedures relating to security and backup of data.

A43
Provision of Services 
A43.1
The CONTRACTOR shall provide the Services specified in the Services Order during the Term and in accordance with all applicable provisions of this Services Contract.

A43.2
The CUSTOMER shall perform the CUSTOMER's Responsibilities in respect of the Services as detailed in Annex F, the Services Order or the Work Order (as applicable).

A44.
Title and Risk
A44.1
Title to and risk in the tangible property supplied by the CONTRACTOR under this Services Contract (including any media on which any Specially Written Software or Deliverables are supplied) shall vest in the CUSTOMER upon successful completion of the relevant Acceptance Procedures. 

A45 
Defects after Acceptance

A45.1 
Following the Acceptance of Specially Written Software, there will be a period (to be agreed by both parties, but no longer than 12 months) where the CONTRACTOR shall correct any defects notified to the CONTRACTOR by the CUSTOMER in writing.  A defect is when the Specially Written Software is not functioning to the agreed specification.  In addition, such defects must be:

A45.1.1
due to defective design of the Software; or

A45.1.2
due to coding errors in the Software that constitute a Critical Fault or a Material Fault.

A45.2
The period at A45.1 shall be agreed in the Work Order.

A46
Problem Escalation and Resolution

A46.1
All disputes between the parties arising out of or relating to this Services Contract shall in the first instance be referred to the parties nominated liaison managers for discussion and resolution at or by the next contract review meeting.  If the matter is not resolved at this meeting, the matter will be referred to the next level of the CONTRACTOR's and the Customer’s management who must meet within two (2) weeks to attempt to resolve the matter.  If the matter is not resolved at that meeting, the escalation will continue with the same maximum time intervals through two (2) more levels of management.  If the unresolved matter is having a serious effect on the Services, the parties will use reasonable endeavours to reduce the elapsed time in completing the process. Neither party may initiate any legal action until the process has been completed, unless such party has reasonable cause to do so to avoid damage to its business or to protect or preserve any right of action it may have.

A46.2
The levels of escalation referred to above are as follows:

	CONTRACTOR
	CUSTOMER

	First Level  - Services Manager
	Contract Manager

	Second Level - Client Director
	Divisional Manager


If any of the above are unable to attend a meeting, a substitute may attend provided that such substitute has at least the same seniority and is authorised to settle the unresolved matter.

In addition to nominating the liaison managers, both parties will nominate a liaison manager for each Services Contract.

A46.3
If the dispute is not resolved by escalation in accordance with the above Clause, the parties will seek to resolve disputes between them by an Alternative Dispute Resolution technique recommended by the Centre for Dispute Resolution. Neither Party may initiate any legal action until the escalation in this Clause  has been exhausted and either party has refused to submit to Alternative Dispute Resolution

A47
Law and Jurisdiction 

A47.1
This Services Contract shall be considered as a contract made in England and according to English Law and subject to the exclusive jurisdiction of the English Courts to which both parties hereby submit.

A47.2
This Services Contract is binding on the CUSTOMER and its successors and assignees and the CONTRACTOR and the CONTRACTOR's successors and permitted assignees.

A48
Non-solicitation
A48.1 
The parties agree that during the Term of the Services Contract and for a period of twelve (12) months thereafter, they will not, whether directly or indirectly, procure the services of any of the other party’s employees or consultants.  In the event that either party breaches this Clause, the defaulting party shall pay to the affected party all unavoidable and reasonable costs incurred by the affected party including but not limited to a sum equal to the gross salary of the employee or the consultant due under any relevant notice period in addition to the unavoidable and reasonable costs of the affected party.  This Clause shall not restrict either party from appointing any person, whether employee or consultant of the other or not, who has applied in response to an advertisement properly and publicly placed in the normal course of business.
A49
Rights of Third Parties 

A49.1
The Parties agree that no clause in this Agreement is intended expressly or by implication or other inference to purport to confer a benefit or right of action upon any third party.  No such third party (whether or not in existence at the date of execution of this Agreement) is named or described herein.  The Parties therefore intend that this Agreement shall expressly exclude the Contract (Rights of Third Parties) Act 1999 (and any subsequent supplemental or modifying legislation) to the fullest extent permissible at law.

A50
Entire Agreement 

A50.1
These Services Contract Terms and Conditions, Service Order and Work Order(s) constitutes the entire understanding between the parties relating to the subject matter of this Services Contract and, save as may be expressly referred to or referenced herein, supersedes all prior representations, writings, negotiations or understandings with respect hereto, except in respect of any fraudulent misrepresentation made by either party.

PART B: SYSTEMS DEVELOPMENT SERVICES 

B1
Provision of Systems Development Services 

B1.1
The CONTRACTOR shall provide the Systems Development Services specified in the Services Order and/or Work Orders (as applicable) placed by the CUSTOMER during the term of this Services Contract in accordance with all applicable provisions of this Services Contract.

B2
Systems Development Plan

B2.1
The CUSTOMER and the CONTRACTOR shall perform all Systems Development Services under this Services Contract in accordance with the relevant Systems Development Plan referred to in the Services Order or Work Order (as applicable). The Systems Development Plan shall include any agreed critical key dates ("Key Dates")

B2.2
In the event that the CONTRACTOR fails, due to its Default, to meet Key Dates as specified in the Systems Development Plan, the CONTRACTOR shall, at the request of the CUSTOMER and without prejudice to the CUSTOMER’s other rights and remedies, arrange all such additional resources as are necessary to fulfil the said obligation as early as practicable thereafter at no additional charge to the CUSTOMER.

B2.3
In the event that any obligation of the CONTRACTOR specified in the Systems Development Plan is delayed and as a consequence the CONTRACTOR is unable to meet any Key Dates as a result of a Default by the CUSTOMER then:

B2.3.1
such Key  Dates associated with the relevant obligation(s) as specified in the relevant Systems Development Plan (and the dates similarly associated with any subsequent obligation(s) specified in the Systems Development Plan) shall be amended by a period of time equal to the period of such CUSTOMER Default (or other such period as the parties agree);

B2.3.2
both parties shall use all reasonable endeavours to mitigate the impact of such delay and to recover any resultant delay to the performance of the Services; and

B2.3.3
the CUSTOMER shall reimburse those costs of the CONTRACTOR which are incurred by the CONTRACTOR as a direct result of such delay.
B3.
 Live Environmnent

B3.1
The performance of the Systems Development Service will have due regard for the requirements of the live Operating Environment.

B3.2
The CUSTOMER shall keep the CONTRACTOR advised of all changes and proposed changes to the live Operating Environment in order that the CONTRACTOR can assess any impact on the development as it progresses.

B3.3
The CONTRACTOR shall keep the CUSTOMER informed of any impact on the live Operating Environment which arises from new or changed requirements during the development .

B4
Acceptance

B4.1
The CONTRACTOR shall notify the CUSTOMER when the Deliverables and/or Services are ready for the start of Acceptance Procedures. The CONTRACTOR shall, during the Acceptance Procedures Period, make available the Deliverables and / or Services set out in the Services Order or the Work Order (as applicable) for the Acceptance Procedures to be performed.  

B4.2
The CUSTOMER shall accept the Deliverables and/or Services in accordance with the Acceptance Procedures set out in Annex E and the relevant Services Order or the Work Order (as applicable).

B4.3
The Acceptance Procedures shall be recorded as successful and the CONTRACTOR notified accordingly where all the Acceptance Criteria are met.

B4.4
If the Acceptance Procedures are recorded as unsuccessful the CUSTOMER shall promptly notify the CONTRACTOR in writing identifying where any of the Acceptance Criteria are not met.
B4.5
The CUSTOMER shall be deemed to have accepted the Deliverables and/ or Services  if:

B4.5.1
the CUSTOMER makes any use of the Deliverables and/ or Services   (except for testing and training of its own staff); or

B4.5.2
the CUSTOMER fails  to start the Acceptance Procedures within thirty (30) calendar days after the date specified in the project plan; or

B4.5.3
the CUSTOMER or any third party makes any modification to the Deliverables and/ or Services.

B4.6
The CONTRACTOR acknowledges that the completion and provision to the CUSTOMER of appropriate documentation is a key component of the Acceptance Criteria and that the CUSTOMER shall be entitled to record any Acceptance Procedure as unsuccessful where the CONTRACTOR does not provide in a suitable electronic format  the following full and complete documentation for each Deliverable which is the subject of the Acceptance Procedure:

B4.6.1
a user guide for the Deliverable (unless declared as not relevant in the Work Order);

B4.6.2
appropriate training documentation (unless declared as not relevant in the Work Order);

B4.6.3
technical design documentation; and 

B4.6.4
technical support documentation.

B4.7
If any such failure on the part of the Deliverables and / or Services to conform to the Acceptance Criteria prevents the Customer from continuing Acceptance Procedures the specified period in respect of that part will be extended by an  agreed time for the CONTRACTOR to correct such failure and allow Acceptance Procedures to resume.

B4.8
The CONTRACTOR shall use its reasonable efforts to remedy any failure of the Acceptance Procedures by whatever means are necessary including:

B4.8.1
provision of software fixes, updates or new releases;

B4.8.2
provision of release notes for those fixes, updates or new releases;

B4.8.3
keeping an up-to-date record of all test issue reports notified by the CUSTOMER, the action taken by the CONTRACTOR and the status of that test issue report (open, closed or under change control);  and making a copy of that record available to the CUSTOMER on request.  

B4.9
The CUSTOMER shall promptly upon the CONTRACTOR complying with its obligations under Clause B4.7, then repeat the Acceptance Procedures by working through the test scripts which have previously failed and by carrying out regression testing, where appropriate.  Clauses B4.3 to B4.11 shall apply to the first and any subsequent repeat tests in the same way as they apply to the Acceptance Procedures. Once the failures have been corrected, the Customer shall then sign an acceptance certificate for the Deliverables and / or Services.

B4.10
If the Acceptance Procedures have not been recorded as successful after three attempts pursuant to Clause B4.9 the CUSTOMER shall have the right either:

B4.10.1
to extend the Acceptance Procedures Period for a period or periods specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

B4.10.2
to accept such part of the Services or any Deliverable as the CUSTOMER may decide and to pay a pro-rated Charge therefor or such other charge as may be agreed between the parties.  At its sole discretion the CUSTOMER may, in respect of any part of the Services or such Deliverable that has not been so accepted extend the Acceptance Procedures Period for a period specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

B4.10.3
to terminate the relevant Work Order in accordance with Clause A20.2.

B4.11
In the event that the CUSTOMER extends the Acceptance Procedures Period for a period pursuant to Clause B4.10.1 or Clause B4.10.2, and the relevant Acceptance Procedures have not been recorded as successful by the end of that period, the CUSTOMER shall have the right either:

B4.11.1
to extend the relevant Acceptance Procedures Period for a further period specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

B4.11.2
to accept such part of the Services or any Deliverable as the CUSTOMER may decide and to pay a pro-rated Charge therefor or such other charge as may be agreed between the parties.  At its sole discretion the CUSTOMER may, in respect of such part of the Services or any Deliverable that has not been so accepted, extend the Acceptance Procedures Period for a period specified by the CUSTOMER during which the CONTRACTOR  shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

B4.11.3
to terminate the Work Order in accordance with Clause A20.2.
B5.
Liquidated Damages

B5.1
This Clause B5 shall apply only where liquidated damages are specified in the Services Order or the Work Order (as applicable) .  

B5.2
Subject to Clause B5.1, without prejudice to any other remedies available to the CUSTOMER: 

B5.2.1
if any Acceptance Procedures shall not have been recorded as successful by the end of the relevant Acceptance Procedures Period the CONTRACTOR shall pay to the CUSTOMER as liquidated damages for each day of delay a sum specified in the Services Order or the Work Order (as applicable) up to a maximum number of days specified in the Services Order or the Work Order (as applicable) (such amount agreed by the parties to be a genuine pre-estimate of the CUSTOMER's loss).  Such payment shall be in full and final settlement of the CONTRACTOR's financial liability for any loss or damage incurred by the CUSTOMER during the period in which the liquidated damages are payable; and

B5.2.2
if any Acceptance Procedures shall not have been recorded as successful by the end of the period in which liquidated damages are payable under Clause B5.2.1, the CUSTOMER shall be entitled to claim any remedy available to it for loss or damage incurred by it after the end of that period to which liquidated damages apply.

B6
Ownership and Licensing of Intellectual Property Rights

B6.1
Subject to the provision of Clause A9 of the Service Terms and Conditions the CONTRACTOR acknowledges that title to all Intellectual Property Rights in the Deliverables created by the CONTRACTOR pursuant to the provision of the System Development Services shall vest in the CUSTOMER.

B6.2
The CUSTOMER shall not obtain title to the Intellectual Property Rights in the Third Party Software, CONTRACTOR’s Software, Third Party Material or CONTRACTOR’s Material provided by the CONTRACTOR pursuant to this Services Contract.

B6.3
The CONTRACTOR hereby grants to the CUSTOMER a non-exclusive licence , which shall be irrevocable whilst required by the CUSTOMER for the proper performance of the Services to:

B6.3.1
Use the CONTRACTOR’s Material and CONTRACTOR’s Software; and

B6.3.2
sub-licence others to Use the CONTRACTOR’s Software and CONTRACTOR’s Material.
B6.4
The CONTRACTOR shall: 

B6.4.1
use all reasonable efforts to procure the right to grant to the CUSTOMER a non-exclusive licence for the term of this Services Contract to Use the Third Party Software and Third Party Material to the extent necessary for receipt of the Services on the terms and conditions set approved by the CUSTOMER (acting reasonably) and, by the entering into of this Services Contract shall grant such sub-licence; or

B6.4.2
if the CONTRACTOR is unable to procure the right to grant the sub-licence referred to in Clause B6.4.1 the CONTRACTOR shall use reasonable endeavours to procure that the third party grants to the CUSTOMER a non-exclusive licence for the term of this Services Contract to Use the Third Party Software and Third Party Material to the extent necessary for the receipt of the Services on the terms and conditions approved by the CUSTOMER (acting reasonably);

Provided that any terms of any sub-licence granted under Clause B6.4.1 or any licence granted under Clause B6.4.2 shall not detract from the rights granted to the CUSTOMER hereunder unless otherwise agreed between the parties.

B6.5
Upon successful completion of the relevant Acceptance Procedures (or as otherwise reasonably requested by the CUSTOMER) the CONTRACTOR shall supply a copy of (i) the object code of the CONTRACTOR’s Software and any Third Party Software; and (ii) the source code and object code of all Specially Written Software in a technical format and on media that enables the CUSTOMER to exercise the rights granted in this Clause B6, and shall thereafter promptly supply the CUSTOMER with copies in such format of any updates to such Software and Material supplied under this Services Contract.

B7.
Escrow

B7.1
The CONTRACTOR shall place the source code of all CONTRACTOR’s Software in escrow with the NCC on the basis of the appropriate standard agreement or on such other terms as the CUSTOMER, the CONTRACTOR and the NCC shall agree.

. 

PART C: SUPPORT AND MAINTENANCE SERVICES

C1
Provision of Support and Maintenance Services 

C1.1
The CONTRACTOR shall provide the Support and Maintenance Services specified in the Services Order or Work Order (as applicable) during the term of this Services Contract or as specified in the Services Order or Work Order (as applicable ) and in accordance with all applicable provisions of this Services Contract.


C1.2
The CUSTOMER shall perform the CUSTOMER's Responsibilities in respect of the Support and Maintenance Services as detailed in Annex F, the Services Order and/or the relevant Work Order .

C2
Functionality and Performance Requirements
C2.1
The CONTRACTOR shall perform all necessary routine and remedial maintenance required for the Supported Items to operate in accordance with the relevant specification for such Supported Items.

C2.2
The CUSTOMER shall permit the CONTRACTOR such access to the Supported Items  as is reasonably required for the CONTRACTOR to comply with its obligations under Clause C2.1.

C3
Additional Resources

C3.1
In the event that any Supported Item fails to operate in accordance with the Service Levels and the provision of the Support and Maintenance Services do not rectify the failure within a reasonable time, the CONTRACTOR shall, at the request of the CUSTOMER and without prejudice to the CUSTOMER's other rights and remedies, arrange all such additional resources as are necessary to correct the said failure as early as practicable thereafter and at no additional charge to the CUSTOMER.

C4
Fault Reporting and Record Keeping

C4.1
The CUSTOMER shall promptly notify the CONTRACTOR of all `Faults which come to the CUSTOMER's attention to the CONTRACTOR's designated point of contact or with the CONTRACTOR's answering service or other telephone coverage provided to permit the CUSTOMER to make such contact.

C4.2
A Fault Report shall comprise details of:

C4.2.1
the identity of the author of the Fault Report;

C4.2.2
the name of the relevant Software and/or system;

C4.2.3
the nature of the Fault;  and

C4.2.4
classification of the Fault as a Critical Fault, a Material Fault or a Cosmetic Fault.

C5.
Response to Critical Faults

C5.1
Upon notification of a Critical Fault to the CONTRACTOR, the CONTRACTOR shall:

C5.1.1
provide a correction to the Critical Fault to the CUSTOMER within two (2) weeks from the date of notification of the Critical Fault; and

C5.1.2
if appropriate supply circumvention instructions and installation instructions in respect of the Critical Fault to the CUSTOMER within twenty‑four (24) hours of receipt of notification of the Critical Fault; and

C5.1.3
supply amended documentation (describing and explaining the circumvention instructions and installation instructions) to the CUSTOMER within forty‑eight (48) hours of notification of the Critical Fault.

C6.
Response to Material Faults

C6.1
Upon notification of a Material Fault to the CONTRACTOR, the CONTRACTOR shall:

C6.1.1
provide a correction to the Material Fault to the CUSTOMER within one (1) Month from the date of notification of the Material Fault; and

C6.1.2
if appropriate supply circumvention instructions and installation instructions in respect of the Material Fault to the CUSTOMER within seven (7) days of notification of the Material Fault; and

C6.1.3
supply amended Documentation (describing and explaining the Circumvention Instructions and the Installation Instructions) to the CUSTOMER within fourteen (14) days from the date of notification of the Material Fault.

C7.
Response to Cosmetic Faults

C7.1
Upon receipt of notification of a Cosmetic Fault by the CUSTOMER, the CONTRACTOR shall agree whether or not a correction is required and where required agree appropriate timescales for such correction. .

C8.
Escalation Procedures

C8.1
In the event that, at the expiration of any of the periods specified in Clause C6, the CONTRACTOR may have failed to remedy a Material Fault in accordance with the provisions of Clause C6, the Material Fault shall, without prejudice to any other rights and remedies of the CUSTOMER, be deemed to be a Critical Fault and shall be remedied by the CONTRACTOR in accordance with the provisions of Clause C5.

C8.2
In the event that, at the expiration of the period specified in Clause C7.1, the CONTRACTOR shall have failed to remedy a Cosmetic Fault, the Cosmetic Fault may, without prejudice to any other rights and remedies of the CUSTOMER, be deemed to be a Material Fault and shall be remedied by the CONTRACTOR in accordance with Clause C6.

C9.
Help Desk

C9.1
Where faults are reported via a help desk provided by either party or a third party of either party, the parties to this Services Contract shall agree procedures necessary to allow the proper performance of the Services.

C10. Service Levels and Service Credits

C10.1
From the date of the authorisation by the CUSTOMER to commence the provision of the operational Services, the CONTRACTOR shall provide the Services in accordance with the Service Levels specified in Annex C, the Services Order or the Work Order (as applicable).

C10.2
Subject to Clause C10.3, if the CONTRACTOR fails, due to its breach of this Services Contract, to provide the operational Services in accordance with the relevant Service Levels the CONTRACTOR shall:

C10.2.1
credit the CUSTOMER with Service Credits at the level and in the manner specified in the Services Order or the Work Order (as applicable);

C10.2.2
arrange such additional resources as are necessary to perform the Services in accordance with the Service Levels as early as practicable thereafter and at no additional charge to the CUSTOMER; and
C10.2.3
at the request of the CUSTOMER and where appropriate in the CUSTOMER’s reasonable opinion, promptly remedy any failure to meet the Service Levels or re-perform any non-conforming Service at no additional charge to the CUSTOMER.

C10.3
Service Credits credited to the CUSTOMER in accordance with Clause C10.2 shall be in full and final settlement of the CONTRACTOR’s financial liability for any loss or damage incurred by the CUSTOMER within the scope of the provision of the allocation of such Service Credits.

PART D: IS SUPPORT SERVICES

D1
Supply of Personnel
D1.1
The CONTRACTOR shall ensure and procure that the Personnel in the performance of the Services comply with all the terms and conditions hereinafter appearing.


D2
Review of Services

D2.1
At any time during the period of this Services Contract, the CUSTOMER shall be entitled to review the performance of the Services by the CONTRACTOR and Personnel, and if, at its sole discretion, it is not satisfied with the performance of the Services, either technically or otherwise, the CUSTOMER shall advise the CONTRACTOR in writing of the exact nature of the problems.  The CONTRACTOR shall, if appropriate, endeavour to find a suitable replacement.  However, if the CUSTOMER considers that it is not appropriate to find a replacement, then without prejudice to its other rights and remedies, the CONTRACTOR shall be entitled to terminate the Work Order in accordance with Clause A20.2.

D2.2
The CUSTOMER at its sole discretion, has the right to reject any of the Personnel assigned to perform the Services if in the opinion of the CUSTOMER such Personnel do not meet the standards established by the CUSTOMER as necessary for the performance of the Services or in the event that the CUSTOMER considers the performance, behaviour or attendance of the CONTRACTOR's Personnel is or are unsatisfactory in which case the CONTRACTOR shall immediately withdraw such personnel and provide a replacement who meets with the CUSTOMER’s requirements.

D3
Standard of Services

D3.1
Any payment to be made pursuant to this Services Contract is subject to the standard of work of the CONTRACTOR being to the satisfaction of the CUSTOMER throughout the period of this Services Contract provided that:

D3.1.1
any complaints which the CUSTOMER may have concerning the performance of Services by the CONTRACTOR’s Personnel will be notified promptly to the CONTRACTOR;

D3.1.2
any period of absence, apart from reasons of sickness, statutory holidays, or other extenuating circumstances is to be agreed in advance by the CUSTOMER’s nominated project manager;

D3.1.3
whilst working on the CUSTOMER's premises, the CONTRACTOR’s Personnel and any subcontractors will comply with the normal rules and regulations governing the CUSTOMER's staff , provided always that the CUSTOMER shall permit the CONTRACTOR's Personnel and any subcontractors to have access to the said premises.; and

D3.1.4
notwithstanding the performance of the Services by the CONTRACTOR’s Personnel hereunder, the CONTRACTOR shall remain primarily responsible for the acts and omissions of the [Personnel] as though they were its own.
D3.2
The CONTRACTOR shall not undertake during the term of this Services Contract any other activities which may interfere with or detract from the performance of the Services or which could be detrimental to the financial position or reputation of the CUSTOMER.
D4
Timesheets

D4.1
At the end of each week, the CONTRACTOR shall provide a timesheet to the CUSTOMER for all [Personnel] involved in performing the Services for countersignature to confirm the hours worked by such Personnel.

D5 
Remedies For Non-Conforming Services

D5.1
In the event that the CONTRACTOR fails to perform the Services, or any of them, in accordance with this Services Contract, and such failure is not caused by the CUSTOMER, or by its employees or authorised agents, then the CUSTOMER may elect, in addition to any other remedies that may be available to it either under this Services Contract or otherwise, one or more of the following remedies:

D5.1.1
The CUSTOMER may require the CONTRACTOR, at the CONTRACTOR's own expense, promptly to remedy any default or re‑perform any non‑conforming Services; or

D5.1.2
The CUSTOMER may temporarily suspend payment of any portion of an invoice which it, in good faith, disputes as being allocable to the default or non-conforming Services provided that the CUSTOMER shall continue to pay all undisputed amounts by the due date for payment. Where an invoice is disputed, the parties shall apply the contract escalation procedures in accordance with Clause A47 in order to resolve such dispute, following which resolution the CONTRACTOR shall either withdraw the disputed invoice or have the right to charge interest in accordance with Clause A5.8.
D5.1.3
If the CONTRACTOR fails to remedy the default or re‑perform any non‑conforming Services pursuant to Clause D5.1.2 within a reasonable period of time after notice thereof is given to the CONTRACTOR, the CUSTOMER may either remedy any default or re‑perform any non‑conforming Services itself or have them remedied by a third party on its behalf, and in either case the CONTRACTOR shall pay the reasonable costs so incurred by the CUSTOMER.

D5.2
In the event that the CONTRACTOR materially, repeatedly or wilfully fails to perform the Services or any of them in accordance with this Services Contract , and such failure is not remediable or, if remediable, is not remedied within thirty (30) days after written notice thereof is given to the CONTRACTOR, then the CUSTOMER may, in addition to any other remedies that may be available to it either under this Services Contract or otherwise, terminate the applicable  Work Order pursuant to Clause A20.2.

PART E: HOSTING OF APPLICATIONS AND SERVICES

E1
Provision of Hosting of Applications and Services

E1.1
The CONTRACTOR shall provide the Hosting Services specified in the Services Order or the Work Order as applicable during the period specified in the Services Order or the Work Order (as appropriate) in accordance with all applicable provisions of this Services Contract.

E1.2
The CUSTOMER shall perform the CUSTOMER’s Responsibilities in respect of the Hosting Services specified in Annex F, the Services Order or the Work Order (as applicable). 

E2
Domain name

E2.1
Where the Hosting Services pertain to the hosting of a website the Services shall be provided from the web site address specified in the Services Order or the Work Order (as appropriate) (the “Web site”);


E3
Intellectual property rights

E3.1
During the period that the CONTRACTOR provides the Hosting Services, the CUSTOMER grants to the CONTRACTOR a non-exclusive, royalty-free, worldwide licence to use, modify, reproduce, distribute, publicly perform, publicly display and digitally perform the Content and the Deliverables for the purpose of providing the Services.

E4
Server location

E4.1
The CONTRACTOR will locate the server and provide the Hosting Services in the EEA and will not relocate the server for any reason without the express written consent of the CUSTOMER 

E5
ACCEPTANCE
E5.1
The CONTRACTOR shall notify the CUSTOMER when the Deliverables and/or Services are ready for the start of Acceptance Procedures. The CONTRACTOR shall, during the Acceptance Procedures Period, make available the Deliverables and / or Services set out in the Services Order or the Work Order (as applicable) for the Acceptance Procedures to be performed.  

E5.2
The CUSTOMER shall accept the Deliverables and/or Services in accordance with the Acceptance Procedures set out in Annex E and the relevant Services Order or the Work Order (as applicable).

E5.3
The Acceptance Procedures shall be recorded as successful and the CONTRACTOR notified accordingly where all the Acceptance Criteria are met.

E5.4
If the Acceptance Procedures are recorded as unsuccessful the CUSTOMER shall promptly notify the CONTRACTOR in writing identifying where any of the Acceptance Criteria are not met.
E5.5
The CUSTOMER shall be deemed to have accepted the Deliverables and/ or Services  if:

E5.5.1
the CUSTOMER makes any use of the Deliverables and/ or Services   (except for testing and training of its own staff); or

E5.5.2
the CUSTOMER fails  to start the Acceptance Procedures within thirty (30) calendar days after the date specified in the project plan; or

E5.5.3
the CUSTOMER or any third party makes any modification to the Deliverables and/ or Services.

E5.6
The CONTRACTOR acknowledges that the completion and provision to the CUSTOMER of appropriate documentation is a key component of the Acceptance Criteria and that the CUSTOMER shall be entitled to record any Acceptance Procedure as unsuccessful where the CONTRACTOR does not provide in a suitable electronic format the following full and complete documentation for each Deliverable which is the subject of the Acceptance Procedure:

E5.6.1
a user guide for the Deliverable (unless declared as not relevant in the Work Order);

E5.6.2
appropriate training documentation (unless declared as not relevant in the Work Order);

E5.6.3

technical design documentation; and 

E5.6.4
technical support documentation.

E5.7
If any such failure on the part of the Deliverables and / or Services to conform to the Acceptance Criteria prevents the Customer from continuing Acceptance Procedures the specified period in respect of that part will be extended by agreement between the parties to correct such failure to allow Acceptance Procedures to resume.

E5.8
The CONTRACTOR shall use its reasonable efforts to remedy any failure of the Acceptance Procedures by whatever means are necessary including:

E5.8.1
provision of software fixes, updates or new releases;

E5.8.2
provision of release notes for those fixes, updates or new releases;

E5.8.3
keeping an up-to-date record of all test issue reports notified by the CUSTOMER, the action taken by the CONTRACTOR and the status of that test issue report (open, closed or under change control);  and making a copy of that record available to the CUSTOMER on request.  

E5.9
The CUSTOMER shall promptly upon the CONTRACTOR complying with its obligations under Clause E5.7, then repeat the Acceptance Procedures by working through the test scripts which have previously failed and by carrying out regression testing, where appropriate.  Clauses E5.3 to E5.11. shall apply to the first and any subsequent repeat tests in the same way as they apply to the Acceptance Procedures. Once the failures have been corrected, the Customer shall then sign an acceptance certificate for the Deliverables and / or Services.

E5.10
If the Acceptance Procedures have not been recorded as successful after three attempts pursuant to Clause E5.9 the CUSTOMER shall have the right either:

E5.10.1
to extend the Acceptance Procedures Period for a period or periods specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

E5.10.2
to accept such part of the Services or any Deliverable as the CUSTOMER may decide and to pay a pro-rated Charge thereof or such other charge as may be agreed between the parties.  At its sole discretion the CUSTOMER may, in respect of any part of the Services or such Deliverable that has not been so accepted extend the Acceptance Procedures Period for a period specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

E5.10.3
to terminate the relevant Work Order in accordance with Clause A20.2.

E5.11
In the event that the CUSTOMER extends the Acceptance Procedures Period for a period pursuant to Clause E5.10.1 or Clause E5.10.2, and the relevant Acceptance Procedures have not been recorded as successful by the end of that period, the CUSTOMER shall have the right either:

E5.11.1
to extend the relevant Acceptance Procedures Period for a further period specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

E5.11.2
to accept such part of the Services or any Deliverable as the CUSTOMER may decide and to pay a pro-rated Charge therefor or such other charge as may be agreed between the parties.  At its sole discretion the CUSTOMER may, in respect of such part of the Services or any Deliverable that has not been so accepted, extend the Acceptance Procedures Period for a period specified by the CUSTOMER during which the CONTRACTOR shall correct the faults which caused the Acceptance Procedures to be recorded as unsuccessful and the Acceptance Procedures shall be re-performed; or

E5.11.3
to terminate this Work Order in accordance with Clause A20.2.

E6
Service Levels

E6.1
The CONTRACTOR shall provide the Hosting Services in accordance with the Service Levels, specified in the Services Order or the Work Order (as appropriate).

E6.2
The Contractor shall be relieved from liability to meet Service Levels to the extent that it is prevented or delayed from meeting any Service Levels as a result of a breach by the CUSTOMER of its obligations under this Services Contract.

E6.3
Subject to E6.4, if at any time during the period of the Work Order, the CONTRACTOR fails to provide the Hosting Services in accordance with the relevant Service Levels, the CONTRACTOR shall:

E6.3.1
credit the CUSTOMER with Service Credits at the level and the manner specified in the Services Order or the Work Order (as appropriate); 

E6.3.2
arrange such additional resources as are necessary to perform the Services in accordance with the Service Levels as early as practicable thereafter and at no additional charge to the CUSTOMER; and

E6.3.3
at the request of the CUSTOMER and where appropriate in the CUSTOMER's reasonable opinion, promptly remedy any failure to meet the Service Levels or re-perform any non-conforming Service at no additional charge to the CUSTOMER.

E6.4
Service Credits credited to the CUSTOMER in accordance with Clauses E6.3 shall be in full and final settlement of the CONTRACTOR's financial liability for any loss or damage incurred by the CUSTOMER within the Scope of the provision of the allocation of such Service Credits.

E7
Technical Support

The parties shall agree at the time that a Work Order is placed , the level and extent of technical support required .

E8
Maintenance

E8.1
The CONTRACTOR shall undertake maintenance and suspend the Hosting Service outside of the agreed business days, defined as Monday to Friday, excluding English Bank Holidays and Public Holidays, unless otherwise agreed in the Work Order.  Where maintenance needs to be conducted within a [business day], the CONTRACTOR may suspend the Hosting Service and where the CONTRACTOR has agreed in advance with the CUSTOMER the period of suspension, that agreed period will be disregarded in terms of measurement of availability.  The CONTRACTOR shall make all reasonable endeavours to avoid such suspensions, and to minimise their frequency, impact and duration including but not limited to scheduling such suspensions in periods of low service use and testing changes and procedures prior to implementation.

E9
Security
E9.1
The CONTRACTOR shall ensure that any Website hosted is continuously monitored to detect security breaches and attempted security breaches and that a full record is maintained

E9.2
The CONTRACTOR shall establish and maintain a security policy for the provision of the Hosting Services and shall make reasonable endeavours to ensure that it is and remains consistent with the CUSTOMER’s security policy.

E9.3
The CONTRACTOR shall make reasonable endeavours to work towards and procure that its relevant sub-contractors work towards achievement of the standards required for certification as conforming with the British Standard for Information Security Management (BS7799) in respect of the provision of the Services.

E9.4
The CONTRACTOR shall take all practical steps in accordance with good industry practice to protect the Hosting Services from known computer viruses or other malicious software.

E9.5
The CONTRACTOR shall take all practical steps to ensure that the CUSTOMER and Users are protected from defamation, harassment, loss, damage or distress by malicious or harmful acts, omissions or communications by its employees, sub-contractors or agents in the course of or arising from the provision of the Internet Services.

E10
Warranties for hosting of Websites

E10.1
The CUSTOMER warrants that any material provided for or contained in the content of the Website will not be illegal, obscene, threatening, defamatory, discriminatory, promote illegal or unlawful activity, or be otherwise actionable or in violation of any rules, regulations or laws to which the Website is subject. 

E10.2
The CUSTOMER shall be responsible for the accuracy, legality, and compliance with the relevant rules and regulations of the Web Site

E10.3
The CONTRACTOR warrants that it shall not knowingly supplement the content of the Website with any material which is illegal, defamatory, obscene, criminal or otherwise unsuitable or inappropriate given the nature of the services provided and the nature of the Users.

E10.4
The CONTRACTOR reserves the right to suspend availability of the Website or any Web Pages over the Internet or remove the Website or any part thereof without notice to the CUSTOMER should it become aware of any allegations or have reasonable suspicion that any of the content of the Website is illegal, obscene, threatening, defamatory, discriminatory, promote illegal or unlawful activity, or be otherwise actionable or in violation of any rules, regulations or laws  which apply to the Website pending clarification of such allegations or suspicion.

E10.5
The parties shall notify each other promptly after becoming aware of any  breach of the above.
PART F: CONSULTANCY AND BUSINESS TRANSFORMATION SERVICES

F1
Performance Of Services

F1.1
The CONTRACTOR shall perform the Consultancy and Business Transformation Services specified in the Services Order and the Work Order (as applicable) during the term of this Services Contract or as specified in the Services Order or the Work Order (as applicable) in accordance with all applicable provisions of this Services Contract.

F2
Remedies For Non-Conforming Services

F2.1
In the event that the CONTRACTOR fails to perform the Services, or any of them, in accordance with this Services Contract, and such failure is not caused by the CUSTOMER, or by its employees or authorised agents, then the CUSTOMER may elect, in addition to any other remedies that may be available to it either under this Services Contract or otherwise, one or more of the following remedies:

F2.1.1
The CUSTOMER may require the CONTRACTOR, at the CONTRACTOR's own expense, promptly to remedy any default or re‑perform any non‑conforming Services; or

F2.1.2
The CUSTOMER may temporarily suspend payment of any portion of an invoice which it, in good faith, disputes as being allocable to the default or non-conforming Services provided that the CUSTOMER shall continue to pay all undisputed amounts by the due date for payment. Where an invoice is disputed, the parties shall apply the contract escalation procedures in accordance with Clause A47 in order to resolve such dispute, following which resolution the CONTRACTOR shall either withdraw the disputed invoice or have the right to charge interest in accordance with Clause A5.8. 

F2.1.3
If the CONTRACTOR fails to remedy the default or re‑perform any non‑conforming Services pursuant to Clause F2.1.2 within a reasonable period of time after notice thereof is given to the CONTRACTOR, the CUSTOMER may either remedy any default or re‑perform any non‑conforming Services itself or have them remedied by a third party on its behalf, and in either case the CONTRACTOR shall pay the reasonable costs so incurred by the CUSTOMER.

F2.2
In the event that the CONTRACTOR materially, repeatedly or wilfully fails to perform the Services or any of them in accordance with this Service Contract, and such failure is not remediable or, if remediable, is not remedied within thirty (30) days after notice thereof is given to the CONTRACTOR, then the CUSTOMER may, in addition to any other remedies that may be available to it either under this Service Contract or otherwise, terminate this Work Order pursuant to Clause A20.2.
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ANNEX A

DEFINITIONS
The expressions set out below shall have the meanings ascribed thereto:

“Acceptance Criteria” means the acceptance criteria set out in the Services Order.

“Acceptance Procedures” means the acceptance procedures specified in the Services Order.

“Acceptance Procedures Period” means the period specified in the Services Order within which the Acceptance Procedures must be performed.

“Acceptance Test Report” means the report by the CUSTOMER setting out whether or not the Deliverables being tested has met the Acceptance Criteria.
“Agreement” means this agreement, comprised of the Clauses and the Schedules.

“Best Industry Standards” means in relation to any undertaking and any circumstances, the exercise of that degree of skill, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person engaged in the same type of undertaking under the same or similar circumstances.


 “Change Control Procedures” means the change control procedure specified in Annex M.

“Charges” means charges payable by the CUSTOMERS for the performance of the Services by the CONTRACTOR.

“Confidential Information” means all information designated as such by either party in writing together with all other information which relates to the business, affairs, developments, trade secrets, know-how, personnel and suppliers of either party or information which may reasonably be regarded as the confidential information of the disclosing party.

“Content” means all text, pictures, sounds, graphics, video and other data supplied by the CUSTOMER to the CONTRACTOR for the provision of Web Hosting Services.

“Contracting Entity” means any UK contracting authority and any UK contracting entity (as defined in EC Directives 92/50/EEC and 93/38/EEC respectively and any subsequent legislation).

“CONTRACTOR Group Company (ies)” means the holding company or any subsidiary company of the holding company or any subsidiary company of the CONTRACTOR within the definition contained within section 736 of the Companies Act 1985 

“CONTRACTOR’s Material” means the Material in which the Intellectual Property Rights are owned by the CONTRACTOR (other than any Specially Written Material).

“CONTRACTOR’s Software” means Software in which the Intellectual Property Rights are owned by the Contractor (other than any Specially Written Software).

“CONTRACTOR’s Web Site” means the web site to be provided and maintained by the CONTRACTOR where Web Hosting Services have been requested by the CUSTOMER in the relevant Services Order.

“Correction” means the action to be taken by the CONTRACTOR to remedy a fault in a Deliverables or the Services.

“Cosmetic Fault”  means he day to day operation of a system or software application, is not impacted under the terms described in C5 or C6, but whereby a change to the system or software application is required to satisfy a customer need that does not meet the criteria that constitutes a formal request for work. 


"Critical Fault" –means  a system or software application cannot be accessed by any user at all. 

“CUSTOMER” means the DEPARTMENT and any public body listed in Schedule 9 that is authorised by the DEPARTMENT to place Services Orders under this Agreement.

“CUSTOMER Data” means all data belonging to or provided by the CONTRACTOR by the CUSTOMER.

“CUSTOMER Employees”
means all persons employed by the Customer as at or immediately prior to the Commencement Date including, but not limited to, the Staff.

“CUSTOMER Responsibilities” means those items which are the CUSTOMER's responsibility to provide to enable the CONTRACTOR to perform its obligations under the Service Contract or the Work Order, including but not limited to those responsibilities as agreed from time to time.

“CUSTOMER Site” means any website where the CUSTOMER operates its business.

“CUSTOMER Material” means all Material produced by or on behalf of the CUSTOMER.

“CUSTOMER’s Marks” means the CUSTOMER’s (or its licensors’) trade marks, logos and brands.

“Cutover Criteria” means a list of criteria used to determine whether the CONTRACTOR’s capability of delivering the Services after the Transfer of Responsibility Date and to be agreed between the parties during the Transition Period

“Database Rights” means the Intellectual Property Rights granted by Regulation 13 of the Copyright and Rights in Database Regulations 1997 in data stored hereunder in any form of database (as defined in Section 3A(1) of the Copyright, Designs and Patents Act 1986.

“Default” means any breach of the obligations of either party (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either party, its employees, agents or sub-contractors in connection with or in relation to the subject matter of this Services Contract and in respect of which such party is liable to the other.

“Deliverable” means any item, management information, document report delivered to the CUSTOMER under this Services Contract.

“Delivery Material” means all material (excluding software) used or obtained in the course of the performance of the Services, excluding User Input.

“Domain Name” means the domain name specified for a Website by a CUSTOMER from time to time.

“Existing Services” means the services to be transferred to The CONTRACTOR that were provided to the CUSTOMER by its employees and subcontractors immediately prior to the Commencement Date of the Work Order.

“Fault” means any occurrence in respect of the Services not being available to the CUSTOMER in accordance with the relevant Services Contract to process the data or Software being rendered useable or operative.

“Force Majeure Event” means an event defined as such in Clause A27.


“Framework Agreement” mean the agreement signed between the Secretary of State for Education and Skills and the Contractor dated 6th November 2001.

"Hosting Services" means the hosting of website and / or other application as set out in an applicable Work Order.

“Incident” means any unusual or undesirable occurrence in respect of the Services or part thereof.

“Incident Report” means a report of an Incident made by the CUSTOMER to the CONTRACTOR.

“Intellectual Property Rights” means patents, trade marks, service marks, database rights, design rights (whether registerable or otherwise), applications for any of the foregoing, copyright, know-how, trade or business names and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom).

“Installation Instructions” means […]

“Key Personnel” means any individual(s) identified as such in the Schedule to the relevant Services Order.

“Material” means Programme Material and other Delivery Material.

“Material Fault” means all faults which are not Critical or Cosmetic.  

"Minor Enhancements" means any enhancement involving less than or equal to an estimated 30 days effort.
“Month” means a calendar month.

“Non-discharged Orders” means Services Orders for Services that have not yet all been performed.

“Object Code” means the sequence of machine instructions enabling the software to be executable.

“Ordering Procedures” means the ordering procedures as specified in Schedule 3/and Annex D to be followed by the CUSTOMER in relation to the serving of a Services Order on a CONTRACTOR.

“Operating Environment” means the premises the environmental conditions which the Premises and any existing communications or other IT infrastructure within the Premises to which the System (and/or Specially Written Software) is required to connect and/or with which the System is required to operate.

“Parent Company” means any company which is the ultimate Holding Company of the CONTRACTOR or any other company of which the ultimate Holding Company of the CONTRACTOR is also the ultimate Holding Company and which is either responsible directly or indirectly for the business activities of the CONTRACTOR or which is engaged in the same or similar business to the CONTRACTOR.  The term “Holding Company” shall have the meaning ascribed by Section 736 of the Companies Act 1985 or any statutory re-enactment or amendment thereto.

“Premises” means the premises as defined in Annex P or in a Services Order

"Problem Ticket" is the definition given to describe a user call to the helpdesk. On raising a call to the helpdesk, the user will be given a specific reference to that call. That reference is known as a Problem Ticket, and is unique to that customer problem. The details on the ticket explain to the helpdesk user and any other support staff the nature and severity of the problem and who it effects.
“Programme Material” means all material (excluding Software) to be made available to Users on the Web Site or otherwise under this Agreement, excluding User Input.

“Proposal” means the CONTRACTOR’s proposal, in response to the Statement of Service Requirement.  The Proposal has been superseded by the Schedules to this Agreement.

“Regulations” means the Transfer of Undertakings (Protection of Employment) Regulations 1981 (S.I.1981 No. 1794) and any amendments thereto.

“Replacement Contractor” means the  replacement contractor, as referred to in Schedule 10. 

“Scheme” means The CONTRACTOR’s group pension scheme.

“Services Contract” means a contract for the provision of Services between a CUSTOMER and the CONTRACTOR created by placing a Services Order under the Framework Agreement, incorporating the Service Contract terms and conditions and Services and/or Work Orders associated with the Service Contract.

 “Service Contract Terms and Conditions” means the terms and conditions set out herein.

“Service Levels” means the service levels specified in the relevant Services Order.

“Service Credits” means the service credits specified in the relevant Services Order.

“Services Order” means an order for Services served by a CUSTOMER on the CONTRACTOR in accordance with the Ordering Procedure, and includes the Specification and any Special Terms.

“Services” means any of the services listed in Annex B to be performed by the CONTRACTOR for any CUSTOMER.

“Service Categories” means the service categories listed in Annex B.

“Software” means all software used or provided by or on behalf of the CONTRACTOR in performing the Services.

“Source Code” means software in eye-readable form and in such form that it can be compiled or interpreted into equivalent Object Code together with all technical information and documentation necessary for the use, reproduction, modification and enhancement of such software.

“Specially Written Material” means all Material produced by or on behalf of the CONTRACTOR in the course of the performance of the CONTRACTOR’s obligations under this Services Contract.

“Specially Written Software” means software specifically written and /or produced by or on behalf of the CONTRACTOR for the CUSTOMER in the course of the performance of the CONTRACTOR's obligations under this Services Contract

“Special Terms” means any terms applying to a Services Contract and which are additional to the Services Contract Terms and Conditions and which are agreed between a CUSTOMER and a CONTRACTOR and specified in the Services Order.

“Specification” means the specification issued by a CUSTOMER in respect of the performance of the Services.

“Staff” means the Transferred Staff and the Seconded Staff (if any).
"Sub-Contract" means any contract or proposed contract between the CONTRACTOR and any third party in respect of (i) the provision of the Services; and / or (ii) the provision of the Deliverables (or any material part thereof). The terms "Sub-Contractor" and "Sub-Contracting" shall be similarly construed.

“Standing Charge” means the sum calculated in accordance with Annex G (of the Service Contract) as applicable payable each month of the term of each applicable Work Order by the Customer to the Contractor.
“Support Services” means those support services set out in the Orders.

“Supported Item” means those items for which the CONTRACTOR provides Support Services in accordance with part C.

"Systems" means the equipment belonging to or used by the CONTRACTOR and which provides a link to the world wide web via the internet.

“System Development Plan” means the plan in the format agreed in the Services Order or Work Order specifying the tasks, obligations and timescales for the production of the Deliverables

“Third Party Material” means any Material in which the Intellectual Property Rights are owned by a third party (other than any Specially Written Material).

"Third Party Property" means any graphics, screen designs, audio-visual effects, pictures, software, and other proprietary material belonging to a third party and which form part of the Website.

“Third Party Software” means any Software in which the Intellectual Property Rights are owned by a third party (other than any Specially Written Software).

“Transfer of Responsibility Date” means the date on which responsibility for the Services is transferred from the CUSTOMER to the CONTRACTOR, as referred to in Schedule 8;

“Transferred Staff” means the employees of the CUSTOMER who join The CONTRACTOR under contracts of employment whose names are set out in the relevant Work Order or appendix to Annex N.

“Transition Period” means the period of time in the Transition Plan.

“Transition Plan” shall have the meaning given to it in Annex Q (Transition Plan).

“Transition Review Process” shall have the meaning given to it in Schedule 4 (Transition Plan).

“Transition Services” means those transition services set out in Annex Q and as amplified in a Services Order.

“Use” means the right to load, execute, store, transmit, display, copy (for the purposes of loading, execution, storage, transmission or display) or otherwise to utilise software.  To the extent permitted by law, such right of Use shall not include the right to reverse assemble, reverse compile, decode or otherwise translate the software.

“User” means both the CUSTOMER’s internal users of the Software, and any third party users of the Software.

“User Input” means any data posted on the Web Site by Users in the receipt of the Services, other than identification, passwords and other data required for the User to access the Web Site.

"Web Pages" means the CUSTOMER's existing Internet Web Pages and the web pages to be constructed, maintained and transmitted by the CONTRACTOR for the CUSTOMER pursuant to this Services Contract.

“Web Site” means the web site to be developed and maintained by the CONTRACTOR in accordance with Schedule 2 and other applicable provisions of this Agreement.

"Work Order" means an order for Services placed under a Services Contract.

SERVICES CONTRACT

ANNEX B

SERVICE DESCRIPTIONS

39 GENERAL

1.1
Overview

1.1.1
The CONTRACTOR shall provide the Services within the scope set out below. The service provision shall be performed in accordance with the details of such Services as set out below and as amended in the appropriate Work Order if applicable. In the event of any dispute between the description of the Services to be performed and the Work Order, the Work Order shall prevail. 

1.1.2
Categories of Service that may be provided are:

1.1.2.1
Consultancy and Business Transformation

1.1.2.2
Systems Development Services

1.1.2.3
Support and Maintenance Services

1.1.2.4
IT Support Services

1.1.2.5
Hosting Services

Each category of Service is described in more detail below.

1.2
Service Management

1.2.1
The CONTRACTOR shall also provide a Service management function to co-ordinate activities in all categories of service and to ensure that they are presented as an integrated and consistent set of offerings to the CUSTOMER.

1.2.2
The Service management functions shall include where relevant:

1.2.2.1
Overall management of activities across all service categories

1.2.2.2
Management of individual services

1.2.2.3
Planning (including exit planning)

1.2.2.4
Technical design authority

1.2.2.5
Risk management

1.2.2.6
Management reporting

1.2.2.7
Configuration management

1.2.2.8
Quality management

1.2.2.9
Security management

1.2.3
Where any category of Service is ordered individually an allowance will be made in the relevant Charges for that Service to enable the proper performance of service management functions. Where multiple Services or, where appropriate, multiple Service Orders or Work Orders are raised the CONTRACTOR will consider any appropriate synergies which may be gained from a holistic approach to Service management. Any such synergies may be agreed between the parties and reflected in the charging for a group of Service Orders and/or Work Orders. Where such synergies are identified and agreed any subsequent material changes to the group of Service Orders and/or Work Orders will be reviewed by the parties and, if appropriate, a revision to the charges will be agreed.

1.3
Transition or Service Start Up

1.3.1
Any service provided by an incumbent supplier or by the CUSTOMER shall have an appropriate transition project to enable the smooth hand over of that Service from the CUSTOMER or from an incumbent supplier to the CONTRACTOR. Unless otherwise specified in the Services Order or Work Order the Transition Plan shall be as described in Annex Q. 

1.3.2
Where a new service is to be introduced the parties shall agree an appropriate service start up plan which shall be specified in the Services Order or Work Order.

40 Consultancy and Business Transformation Services 

2.1
Overview

The CONTRACTOR shall supply Consultancy and Business Transformation services.
2.2
Consultancy Services

The CONTRACTOR will supply a wide range of consultancy services including but not limited to:

2.2.1
Business and / or Policy development and implementation consultancy; 

2.2.2
Business Process Re-engineering consultancy covers the process of updating an organisation’s processes to ensure they deliver current and future customer needs, as effectively and simply as possible.

2.2.3
Customer Relationship Management (CRM) consultancy services provide marketing, sales and customer service solutions;

2.2.4
e-Government consultancy services cover design, build and / or the management processes to enable the CUSTOMER to introduce and / or develop and run ICT systems in the electronic marketplace.  Services can include:

2.2.4.1
advice on the design, development and management of portals, web sites and related internet technologies;

2.2.4.2
advice on the latest technological advancements in the telecommunications industry – including mobile phones, PDAs; and

2.2.4.3
advice and guidance on the design, development and implementation of systems and procedures to support supply chain management, including e-procurement, e-fulfillment, e-commerce and other associated business activities.

2.2.5 Feasibility Studies and Business Case Development, which covers:

2.2.5.1
definition of ideas in terms of objectives, activities required to implement, timescales, costs and benefits;

2.2.5.2
analysis of the potential impact of the idea both in financial and non financial terms;

2.2.5.3
preparation of a series of ideas to select the portfolio; and

2.2.5.4
definition of the cash flows associated with the idea and developing a business case including IRR, DCF techniques.

2.2.6 Finance and Performance Management, which covers services such as:

2.2.6.1
Performance Measurement including benchmarking;

2.2.6.2
Balanced Scorecards;

2.2.6.3
Linking of measures to reward and recognition;

2.2.6.4
Planning and Resource Management;

2.2.6.5
Management Information Support Systems;

2.2.6.6
Financial Management;

2.2.6.7
Shared Service Centres;

2.2.6.8
Working Capital Improvement; and

2.2.6.9
Treasury and Cash Management.

2.2.7 Human Resource consultancy, which covers:

2.2.7.1
organisational change;

2.2.7.2
performance and pay alignment;

2.2.7.3
leadership effectiveness;

2.2.7.4
education and development;

2.2.7.5
staffing and deployment; and

2.2.7.6
communication strategies.

2.2.8
Knowledge Management, which encompasses the capture, categorisation and utilisation of knowledge or human capital, together with some human interpretation formed from experience judgement or rules.  

2.2.9
Marketing and Corporate Communications consultancy including the development of the vision for an organisation and its rollout through a comprehensive communications strategy.  

2.2.10
Organisational Change Management consultancy;

2.2.11
Programme Management consultancy, which covers:

2.2.11.1  management of a complete programme, sub-programme or strand;

2.2.11.2 consultancy support and / or coaching and counselling to CUSTOMER(s)
  

 who are managing a programme;

2.2.11.3
 advice re structuring of a programme and / or the roles and 
                         responsibilities for individuals within a programme;

2.2.11.4 establishment and / or running a programme management office (PMO);

2.2.11.5 undertaking a healthcheck into the effectiveness of the (programme management) and general management arrangements to implement and deliver a programme; and

2.2.11.6
undertaking a readiness review into the effectiveness of the programme arrangements to deliver its objectives.

2.2.12
Risk Analysis, which covers, risk identification, assessment of each area of risk and an estimate of the likelihood of the adverse event occurring, analysis of the impact and fall back arrangements.  :

2.2.13
Scoping Studies, which cover the preparation for the project and definition of a programme of work, including how many distinct projects are required, how they will link one with another and fit in with planning cycles, and how they should be managed, controlled and resourced.  Where applicable it may also identify those issues, which require resolution before the project is initiated e.g. securing management commitment.  

2.2.14
Supply Chain, which covers the creation, analysis and / or development of supply chains linking suppliers, manufacturers and/or service providers, distributors, and customers.  It also encompasses procurement, sourcing strategy, supplier management, purchasing, demand and supply planning, inventory management, distribution and logistics, and customer order and service management.

2.3
Business Transformation

The CONTRACTOR shall provide consultancy in three main phases during the business transformation, each with individual services, and specified outputs delivered to the CUSTOMER in return.  The CONTRACTOR shall be flexible over the arrangement of activities in accordance with the CUSTOMER to enable both parties to develop the most appropriate solution. All consultancy and business transformation work will be subject to the description and definition within Work Orders.

2.3.1
Phase 1: DESIGN

The CONTRACTOR will aid the CUSTOMER to achieve business objectives and visions, and raise awareness of the business benefits of information communication technology (ICT) solutions at every level.  Management consultancy services shall facilitate rapid prioritisation of actions according to the CUSTOMER’s business need with a focus on precise activities at the appropriate divisional levels and within policy teams.

2.3.1.1
Services 

a)
Insight Days – Using the CUSTOMER’s corporate business plan, the modernising government agenda, and other appropriate documentation, coupled with the knowledge and credentials in this field, the CONTRACTOR shall provide and run Insight Days on the CUSTOMER's behalf where such Insight Days are provided for in a Work Order. 

As part of these Insight Days the CONTRACTOR will design, prepare and run workshops at external locations to the CUSTOMER, taking board-level representatives, and lower level policy representatives through intensive planning, action, design, and rapid decision-making, which will ultimately generate a renewed strategy for the CUSTOMER with key stakeholder acceptance and involvement. 

CUSTOMER attendees will be required only for 1 or 2 days to participate and an event frequency will be determined and agreed between the parties in due course. Typically, each event will require about 1 week of planning and a further week both to run the event and document it fully afterwards.  

b)
Joint Approach with CUSTOMERS – The CONTRACTOR’s shall adopt several methods of working alongside Customers’ to endeavour to ensure the capture of concepts and recommendations across the organisation. Meeting with policy teams and representatives to establish this will take a number of forms, decided between the CUSTOMER and CONTRACTOR, for example:

· team meetings;

· rapid workshops; 

· interviews; and 

· seminar events. 

In line with the changing needs of Government – and of education in particular, these methods and others should raise awareness of customers and their role in the organisation. This should also foster a joint approach – with consultants and internal technical people to maintain the momentum in terms of being continually aware of the needs of various policy teams.

c)
Opportunity Identification – The CONTRACTOR shall deliver a comprehensive list of opportunities, all of which have a potential “business” or “policy” benefit for the CUSTOMER and will be facilitated at events similar to those identified in b) Joint approaches with CUSTOMERS (above).
The CONTRACTOR will facilitate the generation of such opportunities with groups of participants such as divisional managers/directors and other key stakeholders.

Utilising risk analysis and cost-benefit approaches the CONTRACTOR shall develop a blueprint of actions the CUSTOMER wishes to pursue. The CONTRACTOR shall then facilitate a prioritisation method, in line with current financial and resourcing constraints. This will involve time commitment from the CUSTOMER, participating in “prioritisation” type meetings, where again the “joined up” approach is reflected by considering all potential changes from a organisational, rather than a local team perspective.

2.3.1.2
Outputs

The CONTRACTOR shall deliver the following outputs:

a)
(Insight Days) 

Development of a clear, renewed strategy to adopt which has major stakeholder support within the CUSTOMER’s community, and takes into full consideration the external climate the CUSTOMER is operating within;

· A Steering group involving major stakeholders and consultants;

· Set a precedent as a means of enabling rapid decision-making and a means of working successfully across divisions, sectors, and hierarchies, which the CUSTOMER could choose to adopt.

b)
(Joint Approach with CUSTOMERS) 

· Rapid collation of issues, barriers, difficulties and recommendations across all policy teams;

· The facilitation of a skill transfer to agreed customer representatives of consultancy techniques in customer relationship management (CRM) expertise;

· An appreciation of the environment in which the agreed customer representatives are working in and development of an effective programme of work alongside them, to remove any duplication of activities.

c)
(Opportunity Identification) 

· Research conducted into leading practice;

· ‘Gap’ analysis to identify where the shortcomings exist across the organisation, and what is required to satisfy these;

· A prioritised high-level blueprint for the CUSTOMER’s future state.

2.3.2
Phase 2: ENABLE

The CONTRACTOR shall provide consultancy services to endeavour to ensure readiness and efficiently monitor the major business transformation change programme from start to completion.

2.3.2.1
Services

a)
Change Management – A comprehensive “readiness assessment” shall be undertaken for all proposed large scale change, which are designed to assess how “welcome” changes are perceived by staff at all levels and how practical they feel the propositions are. Formation of an appropriately customised action plan will be generated by consultants alongside the CUSTOMER’s staff, to make these targets achievable in realistic time frames.

b)
Programme Management – The CONTRACTOR shall provide efficient co-ordinaton and management of major programme change from the policy development stage through to implementation. The CONTRACTOR will draw upon the most appropriate resources – both in terms of people and techniques.

c)
Skills Transfer – The CONTRACTOR shall ensure that consultants with the necessary knowledge and expertise are resourced to the particular roles as part of the formal resource allocation process.  

Equally importantly, expert consultants shall transfer whatever skills they can to client staff – this is integral to the CONTRACTOR’s formal approach to management consulting, such that the CUSTOMER can expect significant benefit in terms of increased skill levels in staff who work alongside consultants.

2.3.2.2
Outputs

The CONTRACTOR shall deliver the following outputs:

a)
(Change Management) 

· An assessment of the CUSTOMER’s degree of readiness to large scale change and to a large package of smaller changes;

· An action plan for the implementation of the necessary changes;

· Continued monitoring of the “readiness” as the change programme unfolds, to ensure people feel comfortable with what is happening.

b)
(Programme Management) 

· Production of programme plans, progress charts and reports monitoring the response to and development of the changes implemented across all projects running within the organisation;

· Continuous monitoring of risks and issues that are fed back into the process to manage and overcome any as they arise.

c)
(Skills Transfer)
· Evidence will be documented for the advanced expertise and knowledge from the CONTRACTOR’s organisation have been shared with and where possible transferred to relevant staff in the CUSTOMER’s organisation.

2.3.3
Phase 3: ACCELERATE

The CONTRACTOR shall provide a tailored selection from a range of methodologies and approaches to solution development from the globally available knowledge sources. This will assist the speed of guaranteed delivery with rigour and safety. 

2.3.3.1
Services

a)
Implementation & Delivery – The CONTRACTOR shall draw upon its expertise across Management Consultancy areas including but not limited to CRM (Customer Relationship Management), Supply Chain Management, e-Procurement, e-Fulfilment, public sector work, Business Transformation, Accelerated Solutions Environment, Knowledge Management, Training, Event Management, and Strategic Consultancy capabilities, to ensure all the proposed solutions are delivered on time, and to the highest quality.  

The CONTRACTOR shall ensure that best practices and new initiatives which best fit the CUSTOMER’S needs evolve on all work being carried out.

b)
Quick Wins –The CONTRACTOR shall endeavour to ensure rapid implementation of change. Depending upon the CUSTOMER’s requirements at any given time, the CONTRACTOR shall propose formal Express workshops, run by experienced practitioners, which will identify, design and implement quick wins with rapid dissemination of achievements across the organisation.

Once rapid changes have been set in motion, then the remainder of the change programme is monitored under the umbrella of e) Programme Management.

2.3.3.2
Outputs

The CONTRACTOR shall deliver the following outputs:
a)
(Implementation & Delivery)

· Prompt delivery of the optimum level of change specifically geared to the CUSTOMER’s individual needs;

· Managed change and business transformation programme;

· Delivery of policy level objectives and vision at a practical level across divisions and directorates;

· Demonstrated commitment to act efficiently, and successfully facilitate the CUSTOMER in its adaptation to ministerial change, which sets the CUSTOMER apart from other departments in their ability to respond to ‘e-initiatives’ in-line with Government objectives;

· Early buy-in and sponsorship from key stakeholders;

· Rolling internal marketing awareness programme throughout the organisation geographically using CRM expertise and initiatives throughout the entire transformation programme, developed specifically for the CUSTOMER’s requirements;

b)
(Quick Wins)

· A positive view of change by the CUSTOMER’s staff;

· Communication of the change process to all staff;

· Mobilised cultural shift required in the CUSTOMER to ease the change process;

· Delivery of early benefits after swift implementation.

This schedule provides an explanation of the services and outputs to be generated with the CUSTOMER by the CONTRACTOR’S consultants. The full description shall be set out in the relevant Work Order. To ease description, the Services and outputs have been defined in a linear format. However, in reality certain services will be long-term and others short-term, and the nature of the consultancy services provided will necessarily be flexible to the CUSTOMER’s demands and the CONTRACTOR shall work with the CUSTOMER to develop the best methodology appropriate at the time for the change(s) under way.
41 Systems Development Services 

41.1 The CONTRACTOR shall provide systems development services to the CUSTOMER, the  detailed requirements of which shall be further set out in Work Orders and shall be subject to agreement between the parties. The services shall include but not be limited to:

3.1.1
Bespoke software & systems

The architecture, analysis, design, development, testing, integration and implementation of Specially Written Software.  This includes all stages of the development lifecycle, from initial feasibility studies through to implementation and hand-over to support services.  As an example, this could include the development of web based systems in support of an eGovernment strategy.

3.1.2
Amendments and enhancements to existing systems.

The architecture, analysis, design, development, testing, integration and implementation of changes to existing systems.  

3.1.3
Package Installation & Integration 

The services requires to support the installation and integration of package based solutions.  These include the definition of approach, solution design, customisation, integration, testing, installation and hand-over to support services. 

3.1.4
Systems Integration 

The services required to integrate systems, either at a technical or a functional level.  

All the above services shall be available on a wide range of technology platforms.

41.2 In addition to the generic services described above, the CONTRACTOR shall, when agreed between the parties, also provide services tailored to specific scenarios.  These tailored services will vary over time and include but are not limited to the following

3.2.1
Data Warehousing/Decision Support

The services required to support enterprise analysis, performance management and advanced management reporting.  It includes the extraction, analysis and presentation of data to internal and external users.  

3.2.2
Enterprise Data Integration

A range of data integration services, including assessment, strategy, design and implementation.  This will impact on database design, data strategy, data movement, data management and data access, as well as application integration.

3.2.3
Knowledge Management Infrastructure Development

Provision of the infrastructure to support knowledge portals and communities.  This supports a range of knowledge repositories, access methods and presentation modes.  Complements the knowledge management consulting services.

3.2.4
eC Backbone

The rapid selection, assembly and build of an e-Business (or e-Government) application infrastructure.  This would include assessment, design and implementation of application architecture.  This service makes use of pre-defined architectural frameworks.

3.2.5
DareStep

The CONTRACTOR’s own branded business unit shall provide for web applications and advanced communications technology end-to-end user-centred consulting and solution delivery.  DareStep services will be employed at the outset of web design and development work, and provide specialist expertise at the creative and development phases of project work.

41.3 All services shall be delivered using formal project management and systems development methodologies.  Different developments are suited to different techniques and methodologies.  The CONTRACTOR shall propose and agree the most appropriate management and development approach with the CUSTOMER. 

41.4 Systems Development Service - Service Definitions 

All Systems Development Services will be carried out using the CONTRACTOR’s quality management system, which provides a framework of standards and methods for systems development. At the start of each piece of work, the approach to the work shall be agreed between the CONTRACTOR and the CUSTOMER, considering aspects that include:

· Project overview

· Project organisation

· Project management

· Management of delivery & quality

· Project delivery.

41.4.1 Project overview

The project overview shall include information on:

3.4.1.1
Project description

Will briefly describe the project, including the type of project (build, package installation etc), any links/dependencies with other projects or systems, who has responsibility, where the team is located, the commercial arrangements.

3.4.1.2
Project objectives

Will include the business objectives, the system objectives in terms of functionality and performance, the expectations of the system.

3.4.1.3
Project critical success factors

Will include what the project has to do to be a success – may be either business or system related, may relate to timescale or budget and will be assessed against the measurements agreed with the customer.

3.4.1.4
Project scope

Will clearly define the system to be developed and the services to be provided. Will also include elements, which are out of scope for the avoidance of doubt.

3.4.1.5
Deliverables

Will list the deliverables that the CONTRACTOR shall deliver to the CUSTOMER, as well as deliverables that the CUSTOMER shall deliver to the CONTRACTOR. 

3.4.1.6
Milestones

Will include estimated and/or aspirational key dates.

3.4.1.7
Outline project plan

A high level Gantt chart that shall show estimated project/phase start and end dates and any known external dependencies, decision points etc.

3.4.1.8
Customer obligations

Will include both obligations relating to the provision of working environments, tools etc, and any obligations on the business resources to work with the project team, defining requirements and testing/accepting systems. Will also cover training, handover to support etc.

3.4.1.9
Assumptions and constraints

Will detail the key assumptions and constraints.

3.4.1.10
Project risks

Will detail the key risks identified at this stage, with an impact and probability level, as well as containment actions.  Will be transferred to the project risk log for active management. 

41.4.2 Project organisation

3.4.2.1
General organisation

Will include an organisation chart showing all the senior level people involved, with clear reporting lines.  Roles and responsibilities will be clearly defined, both for CONTRACTOR and CUSTOMER staff, as well as any third parties that may be involved.  The structure and responsibility of the project board will also be defined here, again with any reporting lines.

3.4.2.2
Team organisation

Will define the structure of the project team.

41.4.3 Project management

Shall cover the management approach.

3.4.3.1

Project management method and tools

Will cover the project management method, any variations to this (e.g. if using a hybrid of PRINCE2 and PERFORM™), the tools to be used (generally PMW or MS Project along with any risk or fault tracking systems).

3.4.3.2

Project reporting

Will cover the format and frequency of progress and status reporting.

3.4.3.3

Meetings

Will cover the frequency of meetings (typically project board, project group, project team etc), and default agendas.

3.4.3.4
Correspondence

Will cover the handling of correspondence to and from the project, including email.

3.4.3.5

Management of schedule

Will cover how to track and report on project plans. Typically team members will be issued with weekly timesheets, which are then completed with the time spent on each task and the estimate to complete such tasks.  This information will be used to update the project plan.

3.4.3.6

Management of CONTRACTOR's project budget

The exact mechanism for this is dependent on the commercial arrangements.

3.4.3.7
Management of resources

Will cover briefing team members as they join a project, and giving assignment details which specify what is expected of each team member.  The team members will be assessed against those criteria at the end of the assignment period.

3.4.3.8

Management of suppliers

Will cover how any relationship with a third party will be managed.

3.4.3.9
Invoicing and billing

Will include who is to be invoiced, when and upon which commercial basis.

3.4.3.10
Customer acceptance

Will specify which deliverables are to be accepted and by which method (e.g. by inspection or by functional testing).  Any variations on the standard acceptance procedures will be included here.

3.4.3.11
CONTRACTOR acceptance

Will cover the procedures to be used when, for example, the CONTRACTOR is requested to accept software from a third party, which is then integrated with other elements of a system.

3.4.3.12
Client satisfaction and OTACE

It is the CONTRACTOR’s policy to measure CUSTOMER satisfaction throughout the life of each project.  The CONTRACTOR’s OTACE programme (On Time and Above Customer Expectations) is used to do this.

3.4.3.13
Risk management

Will cover or cross-reference the procedures to be used  for risk management, including assessment, containment and monitoring.  Where required, more formal risk management techniques such as CRAMM will be agreed.  Escalation routes will be specified with named individuals rather than roles.

3.4.3.14
Problem management

Will cross-reference the problem management procedures to be used, with specified responsibilities and timescales, alongside named escalation points.

3.4.3.15
Change management

Will cross-reference the change management procedures to be used, and will specify the responsibilities, timescales and escalation points.  Will also explicitly state which documents are under formal change control.

3.4.3.16
Configuration management

Will cross-reference the standard configuration management procedures to be used and specify which tools are to be used, if any.  Will also consider which items are configurable items, typically documents, software and hardware.  Release management procedures will be referenced here.

3.4.3.17
Security management

Will consider physical security as well as data related security.  Will include back-up and archiving requirements. 

3.4.3.18
Monitoring of actions

Will specify who is responsible for monitoring of actions.  The default will be the project manager.

41.4.4 Management of delivery and quality

Shall specify which reviews and audits are expected to take place over the life of the project.  For example, there may be a project initiation audit and an end of project audit, and each deliverable shall be subject to review by the CONTRACTOR before being delivered to the CUSTOMER.  

41.4.5 Project Delivery

To cover:

· Delivery approach

· Deliverables tracking

· Delivery environment

· Delivery standards

3.4.5.1
The section on delivery approach will define the development methodologies to be used to deliver the project. Key elements of the approach will include:

3.4.5.1.1
The main phases of the development

3.4.5.1.2
Procedures used for advancing from one phase to another

3.4.5.1.3
Use of traditional waterfall approach, or RAD, and the implications

3.4.5.1.4
How requirements will be gathered, e.g. by workshops

3.4.5.1.5
How functional specifications or use cases will be produced

3.4.5.1.6
What technical activities will take place, e.g. design, build, test 

3.4.5.1.7
Hold up of a subsequent phase until sign off is obtained

3.4.5.1.8
Big bang implementation or phased roll out

3.4.5.1.9
Specific user activity

3.4.5.1.10
User training/knowledge transfer

3.4.5.1.11
Communication strategy.

3.4.5.1.12
Lifecycle


The CONTRACTOR will select and agree with  the CUSTOMER the development lifecycle for each project. The appropriate lifecycle will be different in different circumstances.  For example object oriented developments may well follow the RUP (Rational Unified Process) standard.  Any exceptions to the standard methodology will be documented here.

3.4.5.2 Deliverables tracking shall comprise a full list of the deliverables, including:

3.4.5.2.1
method of internal approval prior to release

3.4.5.2.2
method of formal delivery

3.4.5.2.3
means of installation and responsibilities

3.4.5.2.4
details of maintenance agreements, with transition to support, where appropriate.

3.4.5.3
Delivery environment shall include an overview of the development, testing and production environments, including IT infrastructure, software environment and tools infrastructure.  Assignment of responsibility for providing such environments will be made here.

3.4.5.4
Delivery standards shall include reference to generic document standards (if the CUSTOMER has a preferred layout), as well as specific standards are included in the product descriptions.  Development standards will also be referenced or defined at this stage.

41.4.6 Post Implementation

3.4.6.1
Following completion of each project the CONTRACTOR shall carry out a post implementation review. This review will consider the views of representative stakeholders in the project in determining what went well during the project, what could have gone better and whether the project was successful in achieving its objectives.

3.4.6.2
The output from the post implementation review will be a report detailing lessons learned, which shall be shared with the CUSTOMER.

42 Support and Maintenance Services

42.1 Overview

The CONTRACTOR shall provide support and maintenance services to the CUSTOMER which may comprise any or all of the following elements:

42.1.1 Applications Management (AM) comprising:

4.1.1.1
service management

4.1.1.2
applications maintenance Support

4.1.1.3
minor enhancements

4.1.1.4
development database administration services

4.1.1.5
testing services and certification services

4.1.1.6
release and implementation management

4.1.1.7
quality gate

4.1.1.8
configuration management

4.1.1.9
third party management

4.1.1.10
change management processes

4.1.1.11
AM specific help desk provision or interface

4.1.1.12
service reporting

42.1.2 Help Desk Services – scope of standalone Help Desk Service will be as agreed between the parties but may include:

4.1.2.1
provision of service infrastructure

4.1.2.2
call logging and referral

4.1.2.3
management of third party resolving agents

4.1.2.4
call and problem management

4.1.2.5
training

4.1.2.6
service intranet

4.1.2.7
knowledge database

4.1.2.8
service management

4.1.2.9
service improvement initiatives

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

42.2 Applications Management 

42.2.1 Overview

The CONTRACTOR shall provide the CUSTOMER with a suite of applications management (AM) services as described herein and further defined in the work order to support and maintain the following systems: 

4.2.1.1
Systems currently running on the CUSTOMER’s internal infrastructure;

4.2.1.2
Systems developed to run on the CUSTOMER’s internal infrastructure;

4.2.1.3
Other systems that may be developed by the CONTRACTOR; and

4.2.1.4
Systems developed by other suppliers.

The CONTRACTOR shall provide the CUSTOMER with an integrated set of services based at the CUSTOMER’s premises and/or one or more of the CONTRACTOR’s own Applications Management Service Centres (AMSC) in the UK as detailed in the Work Order. The services shall include:

42.2.2 Service Management

The CONTRACTOR shall appoint one or more experienced AM service delivery managers who will be responsible for overseeing the delivery of the AM Services. The AM service delivery manager(s) will contract and be empowered to make decisions made when reviewing Service performance with the CUSTOMER Contract Manager.  Service management will include such functions as:

4.2.2.1
day to day commercial management of the AM Service

4.2.2.2
service planning and control including exit planning

4.2.2.3
agreement and management of processes and working practices

4.2.2.4

quality assurance

4.2.2.5

service improvement

42.2.3 Applications Maintenance Support

This shall include services relating to systems availability, problem response and resolution rates, fault clearance rates and quality improvement. Maintenance shall fall into two categories:

Corrective - The correction of defects in the software that impair the operation of the application.

Preventive - The improvement of applications to remove potential errors or to aid future problem resolution.

42.2.4 Minor Enhancements

The CONTRACTOR shall provide change and enhancements service within the Applications Management service, at a level to be agreed between the CONTRACTOR and the CUSTOMER. These minor enhancements shall encompass three service elements:

4.2.4.1
Adaptive enhancement to adapt applications to changes in data requirements or processing environments

4.2.4.2
Perfective enhancement to enhance performance, cost effectiveness or processing efficiency

4.2.4.3

Evolutionary enhancement to add functionality

42.2.5 Database Administration Services

The CONTRACTOR shall work with the CUSTOMER’s database administrator to provide services to maintain the integrity of the CUSTOMER's database, performance, and co-ordination of enhancements to databases. The databases to be supported will be subject to agreement between the CONTRACTOR and the CUSTOMER.

42.2.6 Testing Services and Certification services

The CONTRACTOR shall utilise testing tools and processes to provide the CUSTOMER with a rigorous, repeatable long term testing regime, to independently test the software irrespective of developer. The CONTRACTOR's quality gate process shall be implemented to monitor and control the movement of new software into the support environment as detailed in ANNEX F of the Services Contract.

42.2.7 Release and Implementation Management

The CONTRACTOR shall provide a service to project manage all aspects of an application upgrade or the implementation of a new application, where appropriate, in conjunction with testing processes as described above.

42.2.8 Quality Gate

The purpose of the Quality Gates is to ensure that infrastructure changes and/or application major enhancements and/or new development meet a set of predefined acceptance criteria to enable the CONTRACTOR to provide effective support to the CUSTOMER from the outset and to mitigate risk of disruption to the existing services. 

Principles:

a)
The criteria used in the Quality Gate processes will be subject to a six monthly review by both the CONTRACTOR and the CUSTOMER to allow for improvements in the process.











b)
There will be clear ownership in all Change Control situations.

c)
The management of the Quality Gate will embrace definitions of roles and responsibilities, contact mapping, authorisation rules, planning and timing and escalation routes.








d)
Processes and tools will be used including procedures, criteria and checklists for entry and exit of the quality gate, quality assurance process, change, problem, release and configuration management.


e)
Checkpoints will be taken within the development/change cycles to ensure that quality gate requirements are fully incorporated into any development including enhancements.


f)
Development deliverables and enhancement work will be expected to pass through the appropriate quality gate prior to the CONTRACTOR undertaking support.

42.2.8.1 Quality Gate A

Quality Gate A is the acceptance process between the end of UAT and the Production Go Live Date. In this period the responsibility for pre-production support will rest with the CUSTOMER or the delivery organisation. Where the CONTRACTOR is responsible for the development or enhancement of new software the pre-production support for that deliverable, and the funding of any pre-production work will form part of an appropriate Work Order. 

The Quality Gate A and high level checklist are shown below. Each item will be defined in detail during Transition where applicable.

42.2.8.2 Quality Gate A Checklist:

The following lists the criteria to be met in order for applications to pass through the Quality Gate. The Quality Gate will be used to control acceptance of Software into the/a Production Environment.

	No.
	Checklist Activity

	1.
	Compliance to Standards:

· Industry recognised standards as appropriate

· Technical architecture standards and database design standards

· Security standards

· Deliverables in line with PQP/Contract

	2.
	Compliance to Performance / Resilience:

·  Confirm performance to required  transaction volumes

·  Confirm performance to  required elapsed run times

-       Confirm performance to  required system availability parameters

	3.
	Documentation:

· System overview and flow charts

· Specifications ( system, data, technical, program)

· Operator instructions

· Issue Contacts List

· Back up/recovery/disaster recovery/housekeeping/archiving

· User guide

· Network diagram/bandwidths

	4
	Testing:

· Test standards, plans, scripts and results

· UAT plans, results, issues, sign off

-      Output from quality assurance/audit process

	5.
	Implementation:

· Plans for roll-out

· Plans for data conversion

· Knowledge transfer plans to operations 

· Training (user and Help Desk)

· Long term release plans (future proofing)

· Risk assessment and plans

	6.
	General:

· Right to use granted to the CONTRACTOR

· Any ongoing 3rd party involvement agreed

· Agreed pre production support resources plan


42.2.8.3 Quality Gate B

Quality Gate B is the process by which an Application migrates from pre production support to Production Go Live. On successful completion of the Quality Gate B checklist, responsibility will move to the CONTRACTOR under cover of an agreed Work Order.

42.2.8.4 Quality Gate B Checklist

	No.
	Checklist Activity

	1


	Stability:
· No outstanding severity 1 issues

· System has performed without any severity 1 issues for at least 4 continuous weeks

· No outstanding severity 2 issues > 5 days old

· System testing has performed without any severity 2 issues prior to the commencement of live running


Pre Production Support charging mechanism

During the period between Quality Gate A and Quality Gate B the Application costs/charge will be the responsibility of the appropriate development division/CUSTOMER. After successful completion of Quality Gate B, the application support charge will revert to the CONTRACTOR under any agreed Work Order.

42.2.9 Configuration Management

The CONTRACTOR shall provide a service to ensure that any and all changes to the CUSTOMER’s system configuration are controlled and configuration records maintained. 

42.2.10 Third Party Management

The CONTRACTOR shall provide management of the CUSTOMER's IT suppliers on its behalf, as defined in the Work Order. This shall include co-ordination of software delivery and monitoring of supplier performance.

42.2.11 Change Management Services

The CONTRACTOR shall use a proven mechanism to manage and control all changes applied to the CUSTOMER's IT systems.

42.2.12 Help Desk Processes

The CONTRACTOR shall provide a single point of contact for help regardless of the nature of the query. This help function shall liaise with the CUSTOMER’s own help desk to ensure effective problem definition, management, resolution and reporting.


4.2.13
Service Reporting

Service reporting including a dashboard of performance metrics will be agreed between the parties and will typically include service availability, systems availability, problem response and resolution rates, fault clearance rates and proposed quality improvements.

The number of helpdesk calls counted under Support Maintenance Services will reflect the number of calls relating to a range of problems received on the helpdesk (“Calls Counted”).  The actual number of calls processed from the Calls Counted will not necessarily equal the number of Calls Counted.

42.3 Help Desk Services

The scope of scope of standalone Help Desk Service will be as agreed between the parties.

43 IS Support Services

43.1 Overview

The CONTRACTOR shall provide IS Support Services to the CUSTOMER which may comprise any or all of the following elements:

5.1.1
supply of personnel to perform specific roles

5.1.2
training

5.1.3
procurement

5.1.4
IPR exploitation

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

43.2 Supply of Personnel

The following types of personnel may be supplied:

5.2.1
Programme manager – provides overall leadership and management of a change programme.  Delivers business benefit, responsible for quality control of the projects, co-ordination across projects, and resolution of issues. 

5.2.2
Project manager – responsible for the delivery of products, systems and services within agreed timescales. Ensures cost and quality, for delivering the project to the agreed scope, including hand over of the on-going support.

Note: Both programme and project managers will:

5.2.2.1
understand the business rationale for the project and commercial objectives of the system/service

5.2.2.2
know who the CUSTOMER is and the reporting structure and authorisation levels both internally and the CUSTOMER’s

5.2.2.3
understand both the CUSTOMER’s and CONTRACTOR’s criteria for a successful project, including OTACE where relevant.

5.2.3
Programme management office personnel – operates across all programme and project boundaries, has some directive or executive authority, and owns or directs resources.  Promotes consistency and programme-wide communications.


5.2.4
Project support office personnel – provides management support services to project manager(s).  This includes risk, issues and change management, as well as support with planning tools and techniques.

5.2.5
Technical specialist – individual with skills in a specific technical area.

5.2.6
Analyst or programme – individual with an agreed level of experience in a specific area.

Other personnel as may be agreed between the parties.

Requests for the supply of personnel shall be handled as follows: 

a)
The CUSTOMER shall request personnel, describing the number of staff required, the preferred skills and experience (mandatory and desirable), the expected start and end dates of the assignment.  Terms of reference (if available) will be included.

b)
The CONTRACTOR shall match the request against the CONTRACTOR’s staff, considering as a minimum the skills, experience and availability.  

c)
The CONTRACTOR shall then provide the CUSTOMER details of appropriate staff (if any).

d)
CONTRACTOR staff shall be available for interview if required (this may be a telephone interview).  

e)
The CUSTOMER shall confirm which staff are required (if any).

f)
A Work Order shall be raised in accordance with the ordering procedures.

43.3 Training


Training services available include but are not limited to:

5.3.1
training consultancy and strategy

5.3.2
training project management

5.3.3
training needs analysis

5.3.4
communications programme

5.3.5
course development and delivery

5.3.6
competency assessment

5.3.7
post training support

5.3.8
user documentation

5.3.9
awareness programmes.

43.4 Procurement

Procurement Services can include any or all of the following:

43.4.1 Individual purchases of major items of hardware or software

5.4.1.1
In the event that the CUSTOMER wishes to purchase major items of hardware or software the CUSTOMER shall discuss the requirements with the CONTRACTOR.

5.4.1.2
The CONTRACTOR shall provide a quotation for the items supported by relevant information such as the period of validity for the quotation and/or any other special conditions.

5.4.1.3
Quotations and terms for either lease or purchase will be supplied where appropriate.

5.4.1.4
Various payment options and/or finance terms will also be provided if requested.

43.4.2 Purchases of hardware and software in relation to specific development projects or programmes as part of that project or programme

5.4.2.1
Where a development project or programme includes the provision of hardware, software or other equipment the requirement shall be considered as part of project planning and estimating.

5.4.2.2
Items shall be priced individually or as part of a combined price or overall price for the project or programme.

5.4.2.3
Payment shall be in accordance with the overall project or programme commercial arrangements.

5.4.3
An ongoing procurement service to manage the purchase, delivery and installation of desktop and laptop computers, printers and associated peripherals. (Note: In order for this service to be provided in the most cost effective manner the CONTRACTOR will only provide it in conjunction with other related services, such as a help desk or roll out of and maintenance of a standard operating environment). 

43.5 Exploitation of IPR

The CONTRACTOR shall work with the CUSTOMER to identify and pursue the exploitation of the CUSTOMER’s IPR. IPR exploitation initiatives will be proposed and developed by agreement. Such initiatives could include the marketing of IPR collateral, development and promotion of services which use the IPR, assistance in purchasing services that use the IPR and provision of services which use the IPR.

43.6 Technology Consulting

The CONTRACTOR shall provide specific technology consulting assignments which may include but are not limited to:

5.6.1
IT strategy

5.6.2
Architecture services (including audit)

5.6.3
Execution or IT transformation

5.6.4
IT security

5.6.5
Intelligent infrastructure 

5.6.6
Business intelligence strategy

Each assignment shall have an agreed scope and deliverables as specified in the Work Order.

43.7 Network Infrastructure Solutions and Network Management

The CONTRACTOR shall provide services related to the design and development of network infrastructure which may include analysis, design, build and operation of network infrastructures. Any such design or development work shall have an agreed scope and deliverables as described on the Work Order. The CONTRACTOR shall, if require by the CUSTOMER, manage the provision of network services where such network services are supplied to the CUSTOMER by a third party. 

44 Hosting of Applications and Services 

44.1 Overview

The CONTRACTOR shall provide Hosting Services to the CUSTOMER which may comprise any or all of the following elements:

6.1.1
web hosting services

6.1.2
centralised computer services

6.1.3
distributed computer services

6.1.4
call centre services

6.1.5
business process management services

Exact details of each element shall be agreed between the parties and shall be set out in the Service Order and/or Work Order.

44.2 Web Hosting Services

Website hosting services to include:

6.2.1
Standard infrastructure design

6.2.2
Security strategy

6.2.3
Scalable internet connections

6.2.4
Comprehensive security services

6.2.5
24 x 7 attended technical support

6.2.6
Launchpad infrastructure for creation of web sites

6.2.7
Service management and reporting

44.3 Centralised Computer Services

Outsourcing and management of all operational, support and systems programming tasks required to run data centre-based infrastructures, from CUSTOMER or CONTRACTOR sites, including:

6.3.1
infrastructure and communications

6.3.2
operations and operations support

6.3.3
software upgrades

6.3.4
operating system upgrades

6.3.5
problem management

6.3.6
service management

6.3.7
change management

6.3.8
configuration management

6.3.9
system monitoring

6.3.10performance monitoring and tuning

6.3.11capacity planning

6.3.12disaster recovery

6.3.13security

6.3.14service management and reporting

44.4 Distributed Computer Services 

Outsourcing and management of all the operational and support tasks to run distributed (server, WAN, LAN, desktop) environments including:

6.4.1
operations and operations support

6.4.2
software upgrades

6.4.3
operating system upgrades

6.4.4
problem management

6.4.5
change management

6.4.6
system monitoring

6.4.7
performance monitoring and tuning

6.4.8
capacity planning

6.4.9
configuration management;

6.4.10
asset management;

6.4.11
installs, moves, adds and changes;

6.4.12
procurement

6.4.13
deployment of hardware and software

6.4.14
infrastructure and communications

6.4.15
disaster recovery

6.4.16
security

6.4.17
service management and reporting

44.5 Call Centre Services

Outsourcing and management of all front-end call centre and Help Desk services, using standardised, proprietary problem and change management tools and processes. 

44.6 Business Process Management Services

Outsourcing and management of technology enabled, procedure-driven processes to enable a customer to achieve business objectives by re-engineering and management of the rule-based activities and supporting ICT systems.

44.7 Other Services

Other services which may be included as part of applications and services hosting to be defined in the Services Order are:

6.7.1
User administration;

6.7.2
Capacity planning;

6.7.3
Disaster recovery;

6.7.4
Security strategy;

6.7.5
Software upgrades;

6.7.6
Operating system upgrades;

6.7.7
Networking;

6.7.8
EDI/File transfer;

6.7.9
System administration and automation;

6.7.10
Database management and administration;

6.7.11
System monitoring and performance tuning;

6.7.12
Project management; and

6.7.13
Technical consultancy.

SERVICES CONTRACT

ANNEX C

                                          SERVICE LEVELS

1 Unless otherwise specified in the Services Order or Work Order service credits shall be determined and agreed in accordance with the principles set out in this Annex C. 

2 PRINCIPLES OF SERVICE CREDITS

2.1 For each Service the CONTRACTOR and the CUSTOMER shall agree a number of Key Performance Indicators (“KPI”) and shall determine a Service Level for each KPI. Each Service Level shall be allocated a Service Credit. The CONTRACTOR shall perform the Services at or above the Service Levels agreed for each KPI and shall pay Service Credits for failure to meet the Service Levels. KPI’s, Service Levels and Service Credits shall be determined and agreed as described below. Specific details of KPI’s, Service Levels and Service Credits shall be defined in the relevant Services Order or Works Order.

2.2 The CONTRACTOR and the CUSTOMER shall agree a number of KPI’s against which delivery of the Service is to be measured. 

2.3 For each KPI the following  items shall be determined: 

2.3.1 The means of measuring the service level. Where practical this will be carried out using software tools. 

2.3.2 The target Service Level. 

2.3.2.1 Where the CONTRACTOR is taking over responsibility for an Existing System or Service the initial target Service Level shall be the average of the actual service achieved over the previous 6 months. Where existing service metrics are not available the target Service Level shall be determined by tracking the actual service delivered for a period of 6 months to determine an average of actual delivery.

2.3.2.2 Where the Service Level relates to a new System or Service the Service Levels to be achieved will be agreed in the Work Order or Services Order.

2.3.3 The amount of the Service Credit allocated to the KPI expressed as a percentage of the monthly charge for that Service. 

2.4 
Each KPI shall be measured calendar monthly and shall be reported in the monthly services report. Where the CONTRACTOR has failed to achieve or exceed the target Service Llevel the CONTRACTOR shall pay the associated Service Credit. Any Service Credits due shall be credited against the next invoice to be raised for the Services. The total amount of Service Credits payable in any calendar month shall not exceed 8% of the monthly service charge for the Service. 

2.5
Additions, deletions or changes to KPI’s, measurement of KPI’s and Service Credits shall be agreed during the monthly service meeting. The CONTRACTOR shall commit to the principle of continuous improvement in the service delivery throughout the term of the Agreement and shall review the service levels annually with a view to increasing the targets where appropriate. 

SERVICES CONTRACT

ANNEX D

WORK ORDER PROCEDURES

1
Scope

1.1
This Annex sets out the procedures and forms to be used by CUSTOMERS when placing Work Order on the CONTRACTOR. 

2
Procedures

2.1
The procedures for placing Work Orders will be as specified and agreed by the parties.  Until these procedures are in place, the following shall apply:


2.1.1
All Requests for Work (RFW) will be initiated by the CUSTOMER and be passed to the CONTRACTOR.  The CUSTOMER will be responsible for co-ordinating requests for estimates requiring information from the CUSTOMER and the CONTRACTOR.


2.1.2
An initial estimate will be produced and returned to the CUSTOMER within 5 working days of receipt of the RFW by the CONTRACTOR unless otherwise agreed. 


2.1.3
On receipt of the estimate;

2.1.3.1
 if it is to be treated as a Minor Enhancement,  the CUSTOMER will authorise the RFW and return it to the CONTRACTOR for the work to be undertaken.

2.1.3.2
if it is not a Minor Enhancement,  and the CUSTOMER's approval to proceed with the work is given,  the CUSTOMER will refer the RFW back to the CONTRACTOR for a Work Order to be drafted.

2.1.4
On receipt of a Work Order, the CUSTOMER will, if the work is still required, obtain the necessary authorities and return the Work Order to the CONTRACTOR within 10 working days of receipt. 

2.2
The estimating procedures to be used are set out in Clause A4 of the Services Contract Terms and Conditions.

3
Work Orders

3.1
Work Orders from the CONTRACTOR will be submitted to the CUSTOMER on the standard Work Order Form (Appendix 1) with the Request For Work Form (Appendix 2).  Any supporting documentation will be attached to the relevant form.

3.2
Each Work Order and any supporting documentation shall contain the information stated as follows or amended as agreed with the CUSTOMER:


3.2.1
order reference number;


3.2.1
the title of the request (as defined in the original RFW);


3.2.2
the originator and date of the request or recommendation for the request;


3.2.3
the reason for the request;


3.2.4  
 full details of the request including any specifications, business outputs and anticipated business benefits;


3.2.5
the price, if any, of the request;


3.2.6
the numbers and skill requirements of staff resource to be provided by the CONTRACTOR and the CUSTOMER to implement the request;


3.2.7
summary of responsibilities of  the CUSTOMER and the CONTRACTOR;


3.2.8
an Annex of payments if appropriate;


3.2.9
details of the likely impact, if any, of the request on other aspects of the Services including but not limited to:



3.2.9.1

the term of the Order;



3.2.9.2

the personnel to be provided, by the CONTRACTOR and the CUSTOMER;



3.2.9.3

the Charges;

 

3.2.9.4

the documentation to be provided;



3.2.9.5

the training to be provided;



3.2.9.6

Service Levels;



3.2.9.7

working arrangements;



3.2.9.8

capacity and performance information; and



3.2.9.9 
other contractual issues (in particular Third Party Software licensing arrangements);


3.2.10
the notice period required to terminate the Work Order (if applicable); and


3.2.11
provision for signature by the CUSTOMER, the customer and by the CONTRACTOR.

3.3
A duly authorised Work Order shall constitute an amendment to the relevant Services Contract pursuant to Clause A31 of the Services Contract Terms and Conditions.  

4
Forms

4.1
The Work Order Form is at Appendix 1.

4.2
The Request For Work Form (RFW) is at Appendix 2.

APPENDIX 1

Work Order Form

Draft Work Order

This Work Order forms part of the Services Contract between […] and Cap Gemini Ernst & Young UK plc dated […].

	Work Order/Project Title:
	

	CUSTOMER Business Sponsor:
	

	CUSTOMER ISA :
	

	Date:
	
	Work Order Number:
	


	Introduction



	Objectives

 the business objectives.

	Scope

May reference a set of Business Requirements, or may describe the Business Requirements.  



	Description of Services/Functionality

A description, by the CONTRACTOR, of the services to be provided, or the functionality to be delivered.  Include hardware and software as appropriate.  May reference an existing document, for example a Requirements Specification, or a Business Systems Option.

	Acceptance Criteria

Will specify both functional and non-functional criteria.

	Assumptions and Constraints

In particular, the assumptions that have impacted on the costs.

	Key Risks and Issues

Identification of key risks only – to be fed into project risk management.

	Effort & Charges

Include the 

· estimating methodology used (if appropriate), 

· the number of man-days by phase,

· an indication of the confidence of the estimate, e.g. ballpark etc 

· the staff costs (including management if appropriate)

· the hardware costs

· the software costs

· any other identified cost

· commercial terms.

	Key Deliverables/Milestones
Describe what is to be delivered by whom & key dates – dates should be clearly marked as aspirational or planned.  A project plan (with the level of detail appropriate to the size and the stage of the development) should be attached. 

For hardware/software, ownership should be clearly stated.

	Csutomer Responsibilities



	Method of Work (document any variations from standard)

Document any variations to the standard, e.g. if not completing every phase of SSADM.

	Organisation & Responsibilities




	Decision:


	Rejected/Accepted:
	

	
	Date:


	


	Sign off 
	Name
	Signature
	Date

	CUSTOMER  Business
	
	
	

	CUSTOMER  IT
	
	
	

	CGE&Y
	
	
	


	Associated Documentation

Provide details of any associated documents, their version and date.


APPENDIX 2

Request For Work Form

	 SECTION 1 
To be completed when an IS Service is requested


	System Name:

	Customer Details:

	Name


	Grade


	Team


	Division



	Date of request:

	Details of request (including system or service affected; please state if new system/service):



	Customer deadline (and supporting reasons) :



	Raised by:


	Date:

	Category of request - To be completed by CUSTOMER ISA Team

	Request for system or service (listed on Work Programme)
	

	Is a Business Case required?
	Y / N
	(If "Yes", attach a copy of Business Case)

	CONTRACTOR only                Y / N
	Prime Contractor             ISD / nnn

	
	ISA approval (sig. & date)

	Initial or Detailed estimate
	

	Treat as Minor Enhancement or Feasibility Study
	

	Short cut project
	


	SECTION 2
To be completed by CUSTOMER IT /CONTRACTOR

	Further technical detail of request:



	Impact of request (complete impact analysis separately if appropriate):



	Estimated cost of request:



	Proposed implementation timetable:



	Expiry date of estimate:



	CUSTOMER IT USE

	Estimator - Name


	Grade


	Section


	Date



	Validation

	 Name
	Grade


	Section


	Date



	CONTRACTOR USE

	Estimator 
	Date



	Validation - Line manager
	Validation by Authorising Manager 

(refer to Authority Levels)

	 Name:
	Date:
	Name:


	Date:



	Impact on SERVICE LEVELS AGREEMENTS: Y/N
Details:



	CUSTOMER it use only

The estimate of cost and resource produced is within the approved Business Case limits.  I authorise the work to proceed as estimated. * 

A Business Case is not required for this RFW.  I confirm that the estimate for this work is within my delegated authorisation limit, and I authorise the work to proceed as estimated. *

( *  delete as appropriate)
Signed                                        Grade/Job Title                    Service                                  Date



SERVICES CONTRACT

ANNEX E

ACCEPTANCE PROCEDURES

Scope
1.  This Annex details the requirements, procedures and preparatory activity necessary for the conduct of the Acceptance Procedures in respect of any Deliverables provided by the CONTRACTOR. 

General Provisions

2.  The CONTRACTOR shall certify to the CUSTOMER in writing before the Acceptance Procedures are commenced that any Deliverable is ready to undergo the Acceptance Procedure.

3.  The CUSTOMER shall provide the media and all other consumables required for the performance of the Acceptance Procedures (such media or consumables to comply with any specifications for the same agreed between the CUSTOMER and the CONTRACTOR).  

The Acceptance Procedures
4.  The following Acceptance Procedures shall be conducted as appropriate to the deliverable:  

· Inspections - physical examination of the Deliverables together with a basic assessment of completeness and operability

· Functionality Tests - the functionality of the Deliverables shall be assessed in order to determine that the Deliverables meet the relevant functional specifications

· Performance Tests - the performance of the Deliverables shall be assessed in order to determine that the deliverables meet the relevant functional specifications

· Workload Trials – the Deliverables shall be tested in a workload environment to test resilience and performance in this environment
The Acceptance Criteria
5.  The Acceptance Criteria shall be specified in the Work Order. 

Development of Acceptance Test Scripts

6. The CONTRACTOR shall be responsible for the development and documentation of such test scripts (comprising: inspections, routines, demonstrations, workload trials and/or performance benchmarks) as are necessary for the conduct of the Acceptance Procedures and the demonstration of the achievement of the Acceptance Criteria.  The CUSTOMER shall provide resources to support the CONTRACTOR with the development and documentation of said test scripts and the demonstration of the achievement of the Acceptance Criteria, as agreed by both parties

7.  Each documented test script shall (as a minimum):

7.1  explain the purpose of each test,

7.2  cross-reference each test to the appropriate Acceptance Procedure,

7.3  detail the conduct and performance of each test including, in respect of each such test:

7.3.1  a technical specification of the test down to a level which identifies the individual transaction or operation;


7.3.2  a specification of the initial state of any Deliverable, any pre-set files and other 
necessary data together with details of the data to be input into any Deliverable;

7.3.3   the personnel required from the CONTRACTOR and the CUSTOMER in order to carry out the test;

7.3.4  the anticipated results of the test (including, where appropriate, any anticipated error conditions) defined in sufficient detail to allow an objective measure of pass/fail to be made,

7.4  refer to the appropriate Acceptance Criteria which will be used to determine the successful completion each test.
8.  The test scripts shall be developed such that the Acceptance Procedures can be reasonably completed within the timescales set out in the Implementation Plan (and any associated project plan) including allowance for appropriate and reasonable correction and re-testing.

Preparation for Acceptance Procedures
9.  One month (or other such period as shall be agreed between the parties) before the commencement of the Acceptance Procedures Period, the CUSTOMER and the CONTRACTOR shall each appoint a Representative and shall notify the other party of the identity and contact details of such Representative.

10.  No later than two (2) weeks (or other such period as shall be agreed between the parties) before the commencement of the relevant Acceptance Procedures Period, the CUSTOMER's Representative and the CONTRACTOR's Representative shall document and agree all necessary test scripts and the format of Incident Reports.

Conduct of the Acceptance Procedures

11.  The CONTRACTOR shall submit any Deliverable for acceptance on the first day of the Acceptance Procedures Period and shall, in conjunction with the CUSTOMER, conduct the Acceptance Procedures in accordance with all the applicable provisions of this Agreement.

12.  The CONTRACTOR and the  CUSTOMER shall make the personnel referred to in the test scripts available during the Acceptance Procedures Period:

13.  The CUSTOMER shall operate each Deliverable during the Acceptance Procedures Period in accordance with such reasonable requirements as the CONTRACTOR may make known to the CUSTOMER from time to time.

14.  During the Acceptance Procedures Period the CUSTOMER shall not repair, modify or adjust any Deliverable except with the prior written consent of the CONTRACTOR.

15.  The occurrence of an Incident shall result in the raising by the CUSTOMER of an Incident Report.  The CUSTOMER shall make available to the CONTRACTOR copies of all Incident Reports during the conduct of the Acceptance Procedures to which they relate.

16.  An Incident Report shall only be deemed to be resolved when it has been signed by the CUSTOMER's Representative in confirmation of resolution. (Such confirmation shall not be unreasonably withheld or delayed following the resolution of an Incident).

17. During the conduct of the Acceptance Procedures the CUSTOMER’s Representative shall maintain the Acceptance Test Report (pro-forma attached at Annex A to this Annex).

18.
In the event that there are no outstanding Incident Reports, or that despite the existence of such Incident Reports the Acceptance Criteria are agreed to have been met, at the conclusion of the Acceptance Procedures Period, the CUSTOMER’s Representative shall complete the Acceptance Test Report in confirmation of the acceptance of any Deliverable and provide the CONTRACTOR a copy of the completed Acceptance Test Report as notification of the successful completion of the Acceptance Procedures.

19. In the event that there are outstanding Incident Reports at the conclusion of the Acceptance Procedures Period and the Acceptance Criteria have not been met, the CUSTOMER’s Representative shall notify the CONTRACTOR of the unsuccessful completion of the Acceptance Procedures and shall notify the CONTRACTOR of the CUSTOMER’s choice pursuant to Clause B4.7.
Annex A
Acceptance Test Report Pro-forma:

ACCEPTANCE TEST REPORT
Brief description of the Deliverables

...............................................................................................................................................

...............................................................................................................................................

Acceptance Procedures undertaken at:  .......................................(location)

CUSTOMER’s Representative: Mr/Ms
 .......................

CONTRACTOR’s Representative: Mr/Ms    .......................

Acceptance Procedures Period (duration): ............. Working Days

Acceptance Procedures Period:
Start Date .......................   End Date ......................

This Acceptance Test Report relates to the Acceptance Procedures specified in Annex D of the [title of this Agreement] ('the Contract'). 

SECTION 1: Record of Incident Reports 

(to be completed during the Acceptance Procedures Period)
Incident

Description of

Date/time of

Signed off

Report


CUSTOMER’s
Incident Report
By

Number

Incident




Representative
xxxxx


xxxxxxxxxxx

xxxxxxx

xxxxxxxxx

xxxxx


xxxxxxxxxxx

xxxxxxx

xxxxxxxxx

etc.

Log of all Incident Reports to be completed by the CUSTOMER's Representative during the Acceptance Procedures Period

SECTION 2: Record of Conduct of Acceptance Procedures
(to be completed only after the successful completion of all acceptance procedures)
CUSTOMER's Representative to record details of conduct of Acceptance Procedures (in particular details of any necessary extension to the Acceptance Procedures Period or exercise of any of the CUSTOMER's other rights and remedies).

SECTION 3: Confirmation of Acceptance by the CUSTOMER
(to be completed only after the successful completion of all Acceptance Procedures)
I confirm that there are no outstanding Incident Reports in respect of the Acceptance Procedures for [          ] Deliverables and that all relevant Acceptance Criteria in respect of any Deliverable to which this Acceptance Test Report relates have been met.  I hereby accept any Deliverable to which this Acceptance Test Report relates on behalf of the CUSTOMER:



Signed (CUSTOMER's Representative): ............................................



Date: ............................................   

SERVICES CONTRACT

ANNEX F

CUSTOMER RESPONSIBILITIES
1. General

Key areas of responsibility are as follows specific responsibilities will be agreed in a Services Order, or Work Order

2. Consultancy and Business Transformation 

The CUSTOMER shall be responsible for the following:

· communication with individuals within the organisation and where relevant associated organisations that the Services are to be undertaken; the timetable for the Services and what will be required of the individual(s) as part of the Services, (e.g. being interviewed, providing information);

· in respect of major Business Transformation Services, communication from a member of the main board in the CUSTOMER organisation briefing individuals within the organisation;

· facilitating access to individuals with whom the CONTRACTOR has to meet and / or liaise in order to undertake the Services;

· provision of appropriate information to brief the CONTRACTOR at the commencement of and throughout undertaking the Services;

· attending meeting with the CONTRACTOR at the commencement of the Services in order to brief the individual(s) undertaking the Services about the background to the Services and other matters e.g. cross cutting issues which may impact the Services being undertaken;

· attending review meetings at agreed points throughout the duration of the Services;

· receiving and providing feedback within the agreed timescales on drafts or early versions of Deliverables; and

· provision of appropriate office accommodation and / or facilities to undertake the Services.

3. Systems Development Services

There shall be 3 main categories of CUSTOMER responsibilities;

3.1
Environmental
· As agreed in a Work Order or Services Order:

· Provision of working environments;

· Provision/maintenance of development environments, including back-up etc; and

· Provision/purchase of required licences and software.

3.2
Management and Resources
· Provision of appropriate management structures, Project Board etc;

· Provision of appropriate review structures (Business Assurance, Technical Assurance, etc); and

· Agreement of commercial terms.

3.3
Lifecycle related

· Agreement of Project Initiation Document or Project Quality Plan as appropriate;

· Making available key personnel to assist with requirements gathering and specification;

· Agreement of Requirements Specification (or other equivalent documentation);

· Provision of Acceptance Criteria for agreement;

· Provision of Acceptance Test Plan and Scripts;

· Making available sufficient resource to test and accept deliverables; and

· Sign off of deliverables in suitable time scales.

4. Support and Maintenance Services

4.1
Hardware and Software

The CUSTOMER will be responsible for the following:

· Ownership for all application software and will ensure that all agreements are in place with the third party suppliers, to allow applications to be operated and supported by the CONTRACTOR.

· Provision and support of Local Desktop services.

· Perform operational hardware support, backup, physical database and physical disaster recovery support where the CUSTOMER is responsible for hardware infrastructure.

· Local support for all applications standard product information and process configuration queries from the user community.
· Obtaining agreement from Suppliers to facilitate Software License "rights to use" to enable the CONTRACTOR to deliver the Services from the agreed Transfer of Responsibility Date.
4.2
Third parties

The CUSTOMER will be responsible for the following:

· Ensure proper licence agreements and maintenance contacts are in place for all third party software used in the delivery of the Applications Management service.

· Ensure that proper licence agreements and maintenance contracts are in place with external network hardware suppliers.

· Procurement of the infrastructure supplier who will publish plans/schedules for any projects associated with hardware changes. These will assist the CONTRACTOR to assess any impacts to committed schedules and to take any necessary action for re-prioritisation. The CUSTOMER shall procure that infrastructure supplier will adhere to agreed change control procedures.

· The CUSTOMER shall ensure that any third party developed applications meet an agreed baseline standard, before responsibility for the support passes to the CONTRACTOR. 





4.3
Management and Resources

The CUSTOMER will be responsible for the following:

· Nomination of a contract manager with the responsibility for all liaisons concerning the service, including attendance at regular service delivery meetings.

· Nomination of points of contact for communicating with the CONTRACTOR help desk and provide a bridge between technical support and the system users.

· Presentation of a [three month] prioritised work list of any future developments which are due to be delivered and any that may effect the service provided by the CONTRACTOR.

· Provision to the CONTRACTOR with updates to policy, standards and procedures when such procedures change.

· Provision to the CONTRACTOR details of Security compliance requirements. The CONTRACTOR will audit Systems within the Application Management scope at Transition Execution Event to ensure that Incumbent Supplier has met all security compliance requirements and will identify the difference between the level of compliance at Transition Execution Event and the level of compliance required by the Security Compliance. The CONTRACTOR will identify cost required to close any gap(s). The CUSTOMER may agree to either (a) fund closing the gap (b) lower the security requirements (grant deviation) and fund any gap or (c) reject proposal and grant for that specific application/task a policy deviation. 

4.4
Financial

The CUSTOMER will be responsible for the following:

· Any licence novation costs.

· Data Communication WAN costs for networking between the CONTRACTOR delivery-centres and all customer locations.

· Provision of the necessary hardware to deliver the external network communications.

· Where documentation in support of any software application not developed by the CONTRACTOR is insufficient to meet CONTRACTOR standards a project will be undertaken to bring the documentation up to the required level at the CUSTOMER’s expense. 

· Any transfer to the CONTRACTOR or novation of existing hardware and software licences necessary to deliver the services will be agreed during transition and will be paid for by the CUSTOMER.


· The CONTRACTOR will be given necessary access to the CUSTOMER network (at their cost).

















4.5
Joint Responsibilities:

The Parties will be jointly responsible for the following:

· The CUSTOMER and CONTRACTOR jointly commit to work in collaboration with other CUSTOMER agents to ensure smooth transitions of services from the incumbent Application and Development Service Provider, quality and seamless service across the applications portfolio. The CUSTOMER will work actively to ensure that the CUSTOMER agents co-operate constructively to support the CONTRACTOR in performance of its obligations under this agreement.














· Agreement of standards and procedures.

· Creation of Service Level Agreements, depending on the service option selected.

· Attendance at Service Level Review Meetings.

· The CUSTOMER and CONTRACTOR commit to implement governance and leadership with the objective of ensuring that this agreement and services are managed efficiently, effectively, with transparency and open dialogue between the participants.



· Review and agreement of the enhancement work plan on a monthly basis.










· Where the current Software version (at the point of Transition Execution Event) is not a version currently supported by the supplier of the software  the CONTRACTOR will, unless otherwise agreed, undertake a project at the CUSTOMER’s expense to achieve the required levels of software versions.

· The CUSTOMER shall ensure that the associated software licences are available to the CONTRACTOR for support and modification as appropriate.

5. IS Support Services
There shall be 3 main categories of CUSTOMER responsibilities;

5.1
Environmental

· Provision of working environments as agreed;

· Provision/maintenance of development environments, including back-up etc; and

· Provision/purchase of required licences and software.

5.2
Management

· Provision of a clear reporting structure; and

· Provision of Terms of Reference or equivalent documentation.

5.3
Service related

· Agreement of planned work schedule;

· Specification of or agreement to planned deliverables;

· Review/testing of agreed deliverables; and

· Acceptance of agreed deliverables.

6. Hosting Services

The CUSTOMER shall be responsible for the following:

· Contacting the CONTRACTOR help desk to log all incidents associated with the service

· Provision of reasonable access to premises, office facilities and personnel where agreed to conduct transition activities.

· Adherence to agreed procedures to request changes to the systems and infrastructure.

· Backup of data stored locally on PCs used by CUSTOMER personnel

· All consumable items

· Provision of rules for access of third parties to the CUSTOMER’s systems

· Agreeing Standards and Procedures with the CONTRACTOR

· Agreeing Service Level Agreements with the CONTRACTOR

· Attendance at Service Level Review and Contract Review Meetings

· Resource planning in conjunction with the CONTRACTOR

· Communication to user communities of content and changes to the scope of services to the user community as appropriate

· Agreeing and distributing communications relating to the services as appropriate to an agreed timetable.

· Agreeing roles and responsibilities with the CONTRACTOR and any associated third parties

· Timely repair or replacement of faulty hardware supplied by the CUSTOMER

· Agreement to reasonable planned outages to allow the CONTRACTOR to carry out maintenance and upgrades

· Discussion with the CONTRACTOR of any significant movement or configuration of CUSTOMER hardware or CUSTOMER software in advance

· Installation or granting of permission to the CONTRACTOR to install the latest releases of software following reasonable notice by the CONTRACTOR. If installation/permission is not forthcoming, the CONTRACTOR will have the right to suspend services in relation to such software that has been subject to the new release. 

SERVICES CONTRACT

ANNEX G

CHARGES

Part 1 - Charges

The Charges detailed within this Schedule cover the following Service Categories:-

· Consultancy and Business Transformation Services;

· Systems Development Services;

· Support and Maintenance Services;

· IS Support Services;

· Hosting of Applications and Services;

· Transition; and

· Services Management.

1.1
Consultancy and Business Transformation Services

Services within this category can be undertaken on a day rate or fixed charge basis.  The range of the day rates by consultancy grade is given below.  Information about alternative pricing mechanisms is given in Part 5 below.

	
	Day Rate Range (£)

	Grade
	from
	To

	Junior Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx

	Vice President
	xxxxxx
	xxxxxx


1.1.1
INSIGHT Day

An INSIGHT Day can be undertaken for a CUSTOMER to e.g. develop a strategy for a specific business area.  An INSIGHT Day comprises:-

· 10 days of preparation by up to 3 staff;

· facilitating the one day event;

· writing-up the outcome from the event; and

· if required the provision of the venue for the event.

The charge for an INSIGHT Day is £xxxxx
1.2
Systems Development Services

Where it is possible for a CUSTOMER to make sufficient commitment to the usage of the Systems Development Service to enable the CONTRACTOR to establish a dedicated delivery team on a stream of developments requiring a broadly similar skills mix, and the CUSTOMER together with the CONTRACTOR maintains a twelve month rolling forecast of demand, then rates from the Category 1 table below shall be the default for all development work.

The CONTRACTOR shall by agreement with the CUSTOMER be entitled to use rates from the Category 2 table below where any of the following are agreed to apply:

· a piece of work falls outside of the rolling forecast of demand and reasonable notice is not provided;

· significant risk is being assumed by the CONTRACTOR;

· the work involves use of new or emerging technologies;

· there is a high dependency on third parties;

· the scope is unclear or ill-defined;

· timescales are unusually aggressive.

For larger pieces of work, estimated at over 150 man days, which would otherwise be at Category 1 rates, the CONTRACTOR shall by agreement with the CUSTOMER be entitled to charge a proportion of the man days at the Category 2 rate to allow for higher skill levels that may need to be deployed particularly on the design and management of larger projects.

The day rate by grade is stated for each category.  

	Category 1
	Category 2


	
	Day Rate
	
	
	Day Rate

	Grade
	£
	
	Grade
	£

	Junior Programmer / Admin
	xxxxxx
	
	Junior Programmer / Admin
	xxxxxx

	Programmer
	xxxxxx
	
	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx
	
	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx
	
	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx
	
	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx
	
	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx
	
	Principal Consultant
	xxxxxx

	Senior Manager
	xxxxxx
	
	Executive
	xxxxxx

	
	
	
	Vice President
	xxxxxx


Accelerated Development Centre Systems Developments

For major discrete developments the CONTRACTOR expects to be able to use an accelerated development centre. This will enable the rates in the table below.  However, services within this category are typically undertaken on the basis of one of the alternative pricing mechanism as detailed in Part 5.

	
	Day Rate

	Grade
	£

	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx

	Executive
	xxxxxx

	Vice President 
	xxxxxx


1.3
Support and Maintenance Services

The CONTRACTOR can provide an integrated set of Support and Maintenance Services based at the CUSTOMER’s premises and / or one or more of the CONTRACTOR’s Applications Management Service Centres in the United Kingdom.  

The Charges for support and maintenance services will  depend upon a number of variables.  In the case of an applications management service, the charges shall be calculated based on the number of calls received by the help desk per application.  For technical changes, the charge shall be based on the scope and size of the service required and the number and skill set of the individuals required to deliver the Service.


The parties shall discuss precise requirements for Support and Maintenance Services and agree a fee for the provision of such services. 

1.4
IS Support Services

The following table sets out our day rates for the provision of IS Support Services.

	
	Day Rate Range (£)

	Grade
	From
	to

	Junior Programmer / Admin
	xxxxxx
	xxxxxx

	Programmer
	xxxxxx
	xxxxxx

	Senior Programmer
	xxxxxx
	xxxxxx

	Technical Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx

	Vice President 
	xxxxxx
	xxxxxx


1.5
Hosting of Applications and Services

Charges for these services are subject to the scope of the requirement, which will be agreed between the CONTRACTOR and the CUSTOMER when individual Work Orders are placed.  

The charges for the hosting of application servers will vary depending on factors such as (but not limited to) the number and type of servers to be supported and the number of users.  An indicative charge per annum for the provision of a hosting service for NT Servers is as shown below:

	Number of NT

File Servers Supported
	Charge per Server per annum

	
	£

	1 to 8
	xxxxxx

	9 to 16
	xxxxxx

	17 to 24
	xxxxxx

	25 to 50
	xxxxxx


The assumptions which have been used to derive the above charges are:-

· the service is provided on Monday to Friday 08:00 to 18:00 excluding Public Holidays;

· there is no clustering required for the servers;

· there are 20 users per server;

· all servers are located within the CONTRACTOR’s datacentre(s); and

· all servers are rack mountable and there are 4 servers per rack.

1.6
Transition

Where the provision of any of the Services under a Services Order or Work Order requires the CONTRACTOR to take over the duties of an existing service provider, either internal or external, the take-on of the service by the CONTRACTOR will involve the CONTRACTOR incurring costs relating to the service transition.  This will be particularly true where TUPE regulations relating to the transfer of staff are deemed to apply.  

Such transition costs shall be by agreement between the CONTRACTOR and the CUSTOMER and shall be charged as a separate item by the CONTRACTOR or recovered by increasing the charges and / or rates for the Services.

1.7
Service Management Charge

This charge covers the direct costs of providing management and administration of the Services as an integrated business offering to the customer over and above any elements of service management or project management which are associated with individual Work Orders.  The makeup and level of the charge will be agreed between the contractor and the customer on the placing of a Services Order, and by further agreement may vary over time depending on the nature and volume of the Work Orders that are subsequently placed under a Services Order.

1.8 
Volume Discounts

Volume discounts may be applied to the Charges for Services.   The level of volume discount would be dependent upon the commitment made by the Customer to the forecast level of revenue, and the actual revenue earned by the Contractor.
Part 2 – DfES service specific contract charges

Notwithstanding the foregoing Charges for the purposes of Charges for the DEPARTMENT in respect of services provided pursuant to Services Order No. 1 the Charges set out below shall apply to the following Service Categories:-

· Consultancy and Business Transformation Services;

· Systems Development Services;

· Support and Maintenance Services;

· IS Support Services;

· Hosting of Applications and Services;

· Transition and Quality Improvement; and

· Service Management.

2.1
Consultancy and Business Transformation Services

Services within this category can be undertaken on a day rate or fixed charge basis.  The range of the day rates by consultancy grade is given below.  Information about alternative pricing options is given in Part 5.

	
	Day Rate Range (£)

	Grade
	From
	to

	Junior Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant/Director
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx


2.1.1
INSIGHT Day

An INSIGHT Day can be undertaken for the DEPARTMENT to e.g. develop a strategy for a specific business area.  An INSIGHT Day comprises:-

· 10 days of preparation by up to 3 staff;

· facilitating the one day event;

· writing-up the outcome from the event; and

· if required the provision of the venue for the event.

The charge for an INSIGHT Day is £xxxxxx.

The CONTRACTOR shall provide two INSIGHT Day events free of charge per annum to the DEPARTMENT.

2.2
Systems Development Services

Where it is possible for the DEPARTMENT to make sufficient commitment to the usage of the Systems Development Service to enable the CONTRACTOR to establish a dedicated delivery team on a stream of developments requiring a broadly similar skills mix, and the DEPARTMENT together with the CONTRACTOR maintain a twelve month rolling forecast of demand, and that demand at no time falls below xxxxxx man days for the first three months of such a forecast, then rates from the Category 1 table below shall be the default for all development work.

The CONTRACTOR shall by agreement with the DEPARTMENT be entitled to use rates from the Category 2 table below where any of the following are agreed to apply:-

· a piece of work falls outside of the rolling forecast of demand and reasonable notice is not provided;

· significant risk is being assumed by the CONTRACTOR;

· the work involves use of new or emerging technologies;

· there is a high dependency on third parties;

· the scope is unclear or ill-defined; 

· timescales are unusually aggressive.

For larger pieces of work, estimated at over xxx man days, which would otherwise be at the Category 1 rates, the CONTRACTOR shall by agreement with DEPARTMENT be entitled to charge a proportion of the man days at the Category 2 rate to allow for higher skill levels that may need to be deployed particularly on the design and management of larger projects.

The day rate by grade is stated for each category.  

	Category 1
	Category 2


	
	Day Rate
	
	
	Day Rate

	Grade
	£
	
	Grade
	£

	Junior Programmer / Admin
	xxxxxx
	
	Junior Programmer / Admin
	xxxxxx

	Programmer
	xxxxxx
	
	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx
	
	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx
	
	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx
	
	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx
	
	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx
	
	Principal Consultant
	xxxxxx

	Senior Manager
	xxxxxx
	
	Executive
	xxxxxx

	
	
	
	Vice President 
	xxxxxx



Accelerated Development Centre Systems Developments

For major discrete developments the CONTRACTOR expects to be able to use an accelerated development centre. This will enable the rates in the table below.  However, services within this category are typically undertaken on the basis of one of the alternative pricing mechanism as detailed in Part 5.

	
	Day Rate

	Grade
	£

	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx

	Executive
	xxxxxx

	Vice President 
	xxxxxx


2.3
Support and Maintenance Services

Charges for the provision of the Support and Maintenance Service to the DEPARTMENT are detailed in the table below.  The key determinant of the charge is the number of Calls Counted (as defined in Schedule 2, 4.2.12 of the Business Services Framework Agreement) per month, not specifically the number of applications to be managed or calls processed. 

The charge is based on initial on-site delivery migrating to offsite delivery as detailed in Schedule 4 to Services Order Number 1.  

	Year 1
	Year 2
	Year 3
	Year 4
	Year 5
	Total

	£
	£
	£
	£
	£
	£

	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx


The following points apply to the charges detailed above:-

· The charges for the service for years 2 to 5, may be subject to price revisions in accordance with the Agreement;

· Transition and improving quality charges are excluded from the above charges and are detailed in part 2.6;

· The charge will flex in proportion to the number of calls to the service desk, but will not fall below the stated charge in year 1, and will never fall below 60% of the charge specified for years 2 to 5 inclusive;

· The above service charge includes a total of 80 man days of effort per month for minor enhancements.  If these days are not fully utilised by the DEPARTMENT then, they can subject to the CONTRACTOR’s agreement, be accumulated and used at a later point in time;

· The number of Calls Counted to the to the service desk will be 250 or less per month;

· First line support will be provided by the DEPARTMENT;

· The hours of service are Monday to Friday 09:00 to 18:00 excluding Public Holidays;

· The supported applications will be detailed in Schedule 8 of the Services Order; and

· Reasonable assistance will be provided by the current service provider during the transition period.

2.4
IS Support Services

The following table sets out our day rates for the provision of IS Support Services.

	
	Day Rate Range (£)

	Grade
	From
	To

	Junior Programmer / Admin
	xxxxxx
	xxxxxx

	Programmer
	xxxxxx
	xxxxxx

	Senior Programmer
	xxxxxx
	xxxxxx

	Technical Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant/Director
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx


2.5
Hosting of Applications and Services

Charges for these services are subject to the scope of the requirement, which will be agreed between the CONTRACTOR and the DEPARTMENT when individual Work Orders are placed.  

The charges for the hosting of application servers will vary depending on factors such as (but not limited to) the number and type of servers to be supported and the number of users.  An indicative charge per annum for the provision of  a hosting service for NT Servers is as shown below:-

	Number of NT

File Servers Supported
	Charge per Server per annum

	
	£

	1 to 8
	xxxxxx

	9 to 16
	xxxxxx

	17 to 24
	xxxxxx

	25 to 50
	xxxxxx


The assumptions which have been used to derive the above charges are:-

· the service is provided on Monday to Friday 08:00 to 18:00 excluding Public Holidays;

· there is no clustering required for the servers;

· there are 20 users per server;

· all servers are located within the CONTRACTOR’s datacentre(s); and

· all servers are rack mountable and there are 4 servers per rack.

2.6
Transition and Quality Improvement
In order for the CONTRACTOR to take over the service from the DEPARTMENT’s current service provider there will be charges associated with the cost of the transition and of improving the level of quality of the service.  The key elements of the charges are:-

· provision of equipment, software and infrastructure;

· transition tasks in relation to transferring the service and transfer of staff from the Existing Contractor to the CONTRACTOR; and

· improving the quality of the service up to a baseline standard.

On the assumption that the DEPARTMENT provide the CONTRACTOR with the equipment, software and infrastructure free of charge to provide the Services, the charges associated with transition of the Services and quality improvement of the Services are as follows:-

	Transition of service & staff

£
	Improving quality of service

£
	Total Charge

£

	xxxxxx
	xxxxxx
	xxxxxx


The CONTRACTOR will xxxxxxx the charge associated with the transition i.e. £xxxxxxxx, and xxxxxxxxxxx the DEPARTMENT for improving the quality of the service. The Charge for this will be £xxxxxxx.  

2.7
Service Management

This charge covers the direct costs of providing management and administration of the Services as an integrated business offering to the customer over and above any elements of service management or project management which are associated with individual Work Orders.  The makeup and level of the charge will be agreed between the contractor and the customer on the placing of a Services Order, and by further agreement may vary over time depending on the nature and volume of the Work Order which are subsequently placed under a Services Order.

The Service Management Charge will be £xxxxxxx for year 1.  This charge will be reviewed for year 2 of the Services Order in the light of the CONTRACTOR’s cost of the provision of the Services to the DEPARTMENT.

2.8
Account Management

There will not be a separate charge for Services which are undertaken by the CONTRACTOR to promote the use of the Service Order within the DEPARTMENT or with other potential customers.  

Pre-sales work will not be charged to the DEPARTMENT unless specifically agreed in a Work Order.

Consultants engaged on business development work, at the CONTRACTOR’s expense will also have utilisation targets.  These individuals may therefore be chargeable for some of their time to the DEPARTMENT, again where agreed under the terms of a particular Work Order.

The role of the CONTRACTOR’s Client Director for the DEPARTMENT exists independently of the award of the Agreement and there is no element of Charge for this.

2.9
Volume Discount

The CONTRACTOR shall use a volume discount scheme to encourage the regular and continuous use of Service Orders under the Agreement.  The key points about the scheme are:-

· it is rolling discount scheme, which takes into account the revenue earned by the CONTRACTOR via a Service Order in the preceding 4 Quarters, where: a Quarter is a three calendar month period, commencing 1st January, 1st April, 1st July or 1st October;

· revenue equals the fees (excluding expenses, hardware and software charges) earned by the CONTRACTOR; 

· as soon as the cumulative revenue earned in the preceding 4 Quarter period reaches one of the levels in the table below, the additional discount is applied to the fees on all additional invoices;

· in the event that the revenue earned in the preceding 4 Quarters drops down a level, then the discount is reduced accordingly.

	Revenue in the preceding 4 quarters
	Discount applied 

	
	%

	< £10M
	xxxxxx

	> £10M and < £15M
	xxxxxx

	> £15M
	xxxxxx


2.10
DWP Home Office and ACAS Systems

For the avoidance of doubt, the systems transferred to Department for Work and Pensions, Home Office and ACAS as a result of the 2001 machinery of government changes, will attract Support and Maintenance Service charges based on the DEPARTMENT’s rates in this Part 2, clause 2.3.  Similarly any application development work in progress on these systems at the date the support and maintenance services commence will be completed on the basis of the Systems Development Services rates for the DEPARTMENT contained in this Part 2, clause 2.2.  Any further application development work ordered by the relevant CUSTOMER  on these systems will only attract the DEPARTMENT rates in this part 2, clause 2.2 if the newly ordered work follows on from previous application development work on the systems, allowing continuity of involvement of a development team.  Otherwise any work on these systems will be charged at the rates in Part 1 of this schedule.

PART 3 – VAT, WORKING HOURS & EXPENSES

3.1
VAT

All Charges herein are exclusive of VAT, which will be added at the prevailing rate.

3.2
Working Hours

Unless stated otherwise our standard working day is 09:00 to 17:30, Monday to Friday, excluding Public Holidays.  In the event that overtime or weekend working is required, then additional charges may apply.

3.3
Expenses

The charges specified in this Schedule are exclusive of expenses.  The CONTRACTOR’S consultants are based all around the country and accordingly the contractor shall charge the actual costs incurred in reaching the customer’s site from the individual’s office location or home whichever is less.  The CONTRACTOR will endeavour to identify consultants for particular assignments who are local to the CUSTOMER’S site.  Where the CUSTOMER requires the CONTRACTOR will adhere to an agreed departmental expenses policy.  Subject to agreement the CONTRACTOR is prepared to propose day rates or fixed fees inclusive of expenses.

PART 4 – CHARGE VARIATION PROCEDURE

4.1
General

The provisions of the Agreement shall apply.

4.2
Charges Adjustment

4.2.1
With effect from 1st April 2003, the Charges as set out above for the Services Categories may be increased once annually by the CONTRACTOR.

4.2.2
The Charges shall be increased by a percentage (“the Adjustment Percentage”) in accordance with Clause 4.2 of the Agreement.

PART 5 - ALTERNATIVE PRICING MECHANISMS

Where an alternative pricing mechanism as outlined below is agreed, it will be documented in the Work Order.

All significant IS developments will be associated with a business case for funding.  A good business case should set out:

· What work will be done

· What resources will be required to do the work

· What the outputs of the work will be

· How the customer will tell if the work has been done well:

· Quality indicators

· Delivery times

· What business benefit will be created by the work

· How the delivery of the business benefit will be measured

A number of options for pricing and charging exist.  Each of the key options will have a useful role to play in charging for work done. It is intend that the parties agree the right pricing option for each significant development.

The options available include:

5.1
Simple Capped Price

5.1.1
The parties will agree a limit price for a piece of work and the CONTRACTOR will undertake only to bill the CUSTOMER for days actually spent up to that price. This pricing option may well be suitable for those developments, which are relatively small scale, but insufficiently significant to warrant detailed negotiations.

5.2
Capped Price Combined with Quality / Timescale Bonus

5.2.1
The parties agree a capped price, (at a lower day rate than the relevant charges set out above), but additionally agree a bonus, which if paid in full, may exceed the day rates set out above.  It will be paid if pre-specified timescales and quality criteria are met. This remains relatively simple, but has the advantage of introducing an element of risk and reward into the commercial relationship. This pricing option may well be suitable for those smaller developments in which the CUSTOMER perceives significant technological or timing risks.

5.3
Transaction-Based Pricing

5.3.1
The CONTRACTOR shall bear the risk (or a significant proportion of the risk) of development and base prices on the extent to which the customers of the system actually use it. A very large amount of risk can be transferred in these circumstances and the incentives for the CONTRACTOR’s not  simply to make a system, which works, but one, which if used extensively will be of great value to the business.  The key issue in this area relates to the extent to which very significant income might subsequently be generated.  This can potentially be beyond a level which the customer itself can afford or, which it wishes to impose on its business partners.  This issue can be addressed through setting a limit on charges and/or use which might apply to specified organisations (other Departments, other NDPBs, the voluntary sector, etc) whilst setting no such limits for, say, other private sector bodies.  Similarly, the Department itself might be prepared to bear a little more risk in return for a share in the subsequent income.  This option is not one to enter into lightly, the parties will both need to spend some time agreeing the precise mechanisms and risk/reward share.  However, as the Department moves into areas of direct service or information provision on a wider scale, it may be a valuable and increasingly appropriate mechanism to apply to larger, e-based, developments.

5.4
Business Benefits-Based Pricing

5.4.1
The parties will establish what measurable business based benefit is anticipated, not simply from the IS development but from the wider initiative of which the development is an important part.  For example, a schools bureaucracy reduction initiative may require, as part of its transformed process, an IT or e-Based solution supported, say, by a multi-channel contact centre.  In these circumstances the parties would associate some or most of the revenue obtained from the demonstrated and measured business benefit delivered by the initiative overall. Clearly, the more risk the CONTRACTOR bears in this respect the greater involvement the CONTRACTOR  will need to have in the business initiative itself - not simply the IT/IS. In practice it has been found that clients generally wish to combine this option with others.  For example, in the case described above, the parties might agree that a proportion of our fee related to a Capped Price Combined with a Quality/Timescale Bonus and the remainder to the success of the initiative in actually reducing specified amounts of paperwork going to and received from schools.

5.4.2
In all cases, the CONTRACTOR confirms that the discussions held leading to agreement on which of these models to apply would take place at the CONTRACTOR’s risk and not be billed. In return, the CUSTOMER, in so far as practicable, will act reasonably and reach conclusions on the approach as expeditiously as possible.

5.4.3
A final mechanism which might cover all aspects is a “quality and service” bonus. The parties shall agree the four measurable components of overall partnership - that is the performance of the CUSTOMER and the CONTRACTOR together:

· service availability and support

· delivery on time

· customer satisfaction; and

· business benefits delivered. 

5.4.4
The parties shall agree targets for each of these components and a weighting between them.  The CONTRACTOR would set aside a sum of money from its anticipated revenues in each year.  The measurement for such payment might be based on actual performance in year (judged by the customers of our overall partnership).  For example:

· failed to meet expectations

· met expectations; or

· exceeded expectations.

5.4.5 The CONTRACTOR would agree a loss in revenue or receive a bonus based on the CUSTOMER’s view of how well the partnership overall is meeting the needs of the DEPARTMENT.   

SERVICES CONTRACT

ANNEX H

CONTRACT MANAGEMENT PROCEDURES

1.
Scope

1.1
This Annex describes the procedures that will be used to manage the relationship between the CUSTOMER and the CONTRACTOR both at the day to day operational level and at senior management level. 

2.
Service Management

2.1 
Service Reporting

2.1.1
When so requested by the CUSTOMER the CONTRACTOR will share with the CUSTOMER any information that it has available regarding the operation of the Services where such information may be relevant in determining if the Services provided meet the Service Levels.

2.1.2
The CONTRACTOR will produce Service reports for the CUSTOMER on a monthly basis as set out in paragraph 2.2.  These reports will at all times be prepared by the CONTRACTOR such that they provide open and transparent evidence of Service Levels achievement and how it compares to the required Service Levels.

2.1.3
Variation to the structure, frequency and level of detail of reports will be agreed between the CUSTOMER and the CONTRACTOR at service review meetings, and will be subject to Change Control Procedures under Annex M.

2.1.4
The CONTRACTOR will provide the reports each month in electronic format.

2.2
Report Packages

2.2.1
The report package will be delivered to the CUSTOMER no later than twelve (12) Working Days after the end of each calendar month. 

2.2.2 The reports package will comprise the following as set out in paragraphs 2.2.4 to 2.2.8:

a.
Performance reports;

b.
Exception reports;

c.
Continuous performance reports;

d.
Escalation reports;

e.
Issue reports;

f. Usage information reports.

2.2.3 In addition to this package of regular monthly reports, the CUSTOMER may request additional ad-hoc reports from time to time. The CONTRACTOR will provide such reports if feasible on a reasonable endeavours basis.  Ad-hoc reports will be subject to additional charges.

2.2.4 Performance Reports.  These will be produced for each Service element for which there is a Service Level (both with and without Service Credits), for each Measurement Period, where possible on a month by month basis.  These reports will show:

a. the actual levels attained against the Service Levels;

b. full details of any Service Credits that are payable including the total consequent reduction to the invoice for the appropriate Measurement Period;

c. details of all Outages, including those for planned maintenance and those with no Service Level.

2.2.5 Exception Reports.  These will summarise all Faults that have caused the CONTRACTOR to fail a Service Level, and the actions taken to resolve the problem.  The reports will provide adequate detail to enable the CUSTOMER to understand the cause of the problem and actions taken or being taken to resolve it and prevent a recurrence. 
2.2.6 Continuous Performance Reports.  These will detail the CONTRACTOR’s performance in respect of achieving the agreed Service Levels.

2.2.7 Escalation Reports.  These will provide full details and current resolution status of all Faults that have been escalated for resolution at the CUSTOMER’s request, but not yet formally signed off as cleared.

2.2.8 Issue Reports.  These will detail the status of actions taken on any outstanding issues carried forward from previous Service review meetings.

3.
Service Management Mechanisms

3.1
Escalation Procedure

3.1.1
Where either the [CSM definition?] or the CUSTOMER’s Service Manager considers an issue to be unresolved, the Service Manager may escalate the situation to the CUSTOMER’s Programme Director and the [CSM definition] may escalate the situation to the CONTRACTOR’s [Project Director definition]. Either escalation will take place within an appropriate time scale.

3.1.2
The CUSTOMER’S Programme Director and the CONTRACTOR’S [Project Director definition] will make reasonable endeavours to resolve the issue as soon as possible.  Issues that are still unresolved within an appropriate time scale may be escalated by either party to main board director level.

3.1.3
Where reasonable and appropriate either party may resort to the escalation procedure as set out in paragraph 3.5.

3.2
Correction Programme

3.2.1
The CONTRACTOR will initiate a formal correction programme process which will be used to reduce the likelihood of Service Levels being breached or to correct a Service Level breach.

3.2.2
The CONTRACTOR will immediately instigate a correction programme in the following instances:

a. When it becomes apparent, before the end of a Measurement Period, that a Service Level will not be achieved or that there is a problem affecting Service delivery; or

b. Where there is no reasonable doubt that the cause of a failure by the CONTRACTOR to achieve a Service Level is due to a deficiency in the CONTRACTOR’s process or technical infrastructure; or

c. Where the CONTRACTOR fails to achieve a Service Level over two consecutive Measurement Periods,

3.2.3
A correction programme will involve the CONTRACTOR in carrying out  the following actions:

a.
Collect information to the extent necessary to determine the cause of the failure to meet the Service Level or other Service shortfall;

b.
Analyse the information, identify the cause and develop a resolution;

c.
Construct an action plan and agree a timetable to remedy the failure and to prevent recurrence;

d.
Implement the action plan with the appropriate monitoring and reporting within a reasonable time.

4.
Operational Contact

4.1
CONTRACTOR Contact Points

4.1.1 The CONTRACTOR will provide a contact point that will provide operational management and technical support for the Services.

4.1.2 The CONTRACTOR will provide a help desk facility to receive Fault reports relating to the Services from the CUSTOMER and to provide general advice and guidance to the users on the use of the Services.

4.2
CUSTOMER Contact Points

The CUSTOMER will provide a contact point which will be responsible for all communication with CUSTOMER users

SERVICES CONTRACT

ANNEX I

1. Invoicing Procedure
1.1 Payment terms shall be within 30 days of the receipt by the AUTHORITY of a valid invoice.

1.2 The CONTRACTOR shall submit all invoices to the following contact name and address:-

[                                            

                                             

                                             

                                             ]

1.3 Each invoice for Orders shall contain the following minimum information:

1.3.1 a unique invoice number;

1.3.2 the Order number to which the invoice refers;

1.3.3 details of the Services and Deliverables ordered and dates they were supplied to the AUTHORITY;

1.3.4 the individual Charge excluding VAT, the total of the Charges excluding VAT, the applied rate of VAT and VAT applicable, and the total Charge including VAT.

SERVICES CONTRACT

ANNEX J

STANDARDS AND REGULATIONS

1.
SCOPE
1.1
The CONTRACTOR will apply the standards referred to in this Schedule  in providing any Services under this Agreement or the relevant Services Order.  In this Schedule, the term "standard" is used to include any standards techniques, methods, guidance, systems or other procedure for use by the CONTRACTOR in providing the Services.

1.2
On a case by case basis the CONTRACTOR may propose that the use of a standard (or of part of a standard) set out in this Schedule is inappropriate in a particular case.  In such circumstance, subject to the CUSTOMER's approval, the CONTRACTOR will be authorised to not apply that standard (or part of a standard) for that case.

2.
GENERAL

2.1
The CONTRACTOR will recognise the full range of Office of Government Commerce (“OGC”) guidance including but not limited to the IS and ITIL guides, EPHOS profiles and other published documents as updated from time to time.  The CONTRACTOR will deliver the Services provided under this Agreement in a way that is consistent with such guidance.

2.2
The CONTRACTOR will inform the CUSTOMER of the implications of any new guidance (of the type described in paragraph 2.1 above) for the provision of Services under this Agreement.

3.
QUALITY MANAGEMENT
3.1
The CONTRACTOR will maintain a Quality Management System ("QMS") covering all the Services to be provided under this Agreement that conforms to the standards defined by ISO9000 series of international standard, and conforms to the DTI sponsored TickIT interpretation of these standards with respect to software development.  This quality management system shall be known as the CONTRACTOR's QMS.

3.2
Th e CONTRACTOR will follow the  CONTRACTOR's QMS at all times in delivering the Services to the CUSTOMER and will agree with the CUSTOMER, any subsequent changes affecting the CUSTOMER's services.

3.3
The CUSTOMER reserves the right to carry out or commission second party audits of the CONTRACTOR's QMS to assess the CONTRACTOR's implementation and level of compliance.

3.4
The CONTRACTOR will not, without the CUSTOMER's prior written consent, lessen the coverage or application of the following methodologies:


-
PRINCE for project management; 


-
SSADM & SDM for application systems analysis and design; 


-
BSITS for risk analysis; 


-
CRAMM where requested by the CUSTOMER for risk analysis. 

3.5
The CONTRACTOR will comply with all applicable UK and European legislation which is relevant to the provision of the Services provided under this Agreement.  Such legislation will include, but not be limited to, the following:


-
the public supply contracts regulations 1991 (SI 1991 Number 2679);

-
IT standards decision 87/95/EEC;

-
revised suppliers directive 88/295/EEC;

-
Data Protection Act 1984 and 1998;

-
Computer Misuse Act 1990;

-
Copyright, Design and Patents Act 1988;

-
Official Secrets Acts 1911 to 1989;

-
Public Records Acts 1956 to 1967;

-
National Audit Act 1983.

3.6 Normal civil responsibilities also have a bearing on the design and use of information systems.  All information must be used only for the purpose for which its donor supplied it.  Reasonable steps need to be taken to safeguard it bearing in mind the damage which its loss, corruption or unauthorised dissemination might cause the donor

3.7 The CONTRACTOR shall work towards BS7799. The CUSTOMER reserves the right to carry out or commission second party audits of the CONTRACTOR's procedures and working practices to assess the CONTRACTOR's implementation and level of compliance.

3.8 The CONTRACTOR shall adhere to the applicable prevailing standards for Government currently published by the office of the e-envoy, including the Manual of Protective Security.

3.9 The CONTRACTOR shall adhere to the CUSTOMER’s Premises and personnel security policies and IT security policies.
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SECURITY
System specific security requirements.
1
System specific security requirements are set out in the individual Work Orders. The CONTRACTOR will implement these requirements in addition to the requirements of this Schedule.

Designated security contact.
2
The CONTRACTOR's Contract  Manager (or an appointed representative) will be the designated contact for all security matters, responsible for efficient administration of the liaison process between the CONTRACTOR and the CUSTOMER.   The CONTRACTOR's security contact will:

2.1
ensure overall compliance with the security requirements of the CUSTOMER,

2.2
ensure maintenance of the physical security of premises occupied or used by the CONTRACTOR, subject to the requirements of the CUSTOMER when occupying space in CUSTOMER premises,

2.3
ensure that the CONTRACTOR's staff, including third party staff, are fully aware of the security requirements of the CUSTOMER,

2.4
ensure that system access is controlled in a manner appropriate to the needs of relevant staff and to staff movement,

2.5
regularly meet the CUSTOMER's IT Security Officer to report on security matters under the Services Order and to advise,

2.6
ensure that reports are compiled of any security violations of which the CONTRACTOR’s security contact becomes aware , and that these reports are forwarded to the CUSTOMER according to agreed procedures.

Conformance with CUSTOMER's IT Security Policy.
3
The CONTRACTOR will conform with the CUSTOMER's IT Security Policy, site policies and procedures.  The CONTRACTOR will regularly review security practices during such reviews will assess compliance.  If the CONTRACTOR's existing practices are found not to comply with the policy they will be modified accordingly.  In the event of changes to the CUSTOMER’s IT Security Policy and / or IT security manual, the CUSTOMER shall notify the CONTRACTOR of such changes as soon as reasonably practical, and such changes shall be applied using agreed procedures. The CONTRACTOR will proactively inform the CUSTOMER of emerging security implications of the CUSTOMER's systems and services.

Isolation of CUSTOMER's services from third parties.
4
Unless otherwise agreed and documented in a Work Order prior to commencement of the Services, the CONTRACTOR will provide the Services using dedicated facilities.  If in the future the CONTRACTOR proposes the use of shared facilities the CUSTOMER's express permission will be sought. At such time the CUSTOMER will be advised of the details of the proposed sharing of facilities including configuration diagrams which show where servers or networks would be shared. The CUSTOMER will also be advised of any requirements of the third parties sharing the proposed facilities which may conflict with the CUSTOMER’s security requirements. The CUSTOMER shall also be entitled to nominate third parties or groups of third parties with which it is not prepared to share facilities for reasons of business confidentiality. If in the CUSTOMER's opinion such provisions would not give sufficient security or isolation of the Services the CUSTOMER reserves the right to refuse to share facilities with third parties.

Disposal of equipment.
5
The CONTRACTOR will observe any security procedures required by the CUSTOMER during the disposal of equipment and media.  These will include physical destruction of printed, film, optical or magnetic media, and electronic clearance of optical or magnetic media.  Media will be treated in the manner appropriate to the most sensitive data recorded on them at any time. Where there is a legal requirement relating to the destruction or retention of data, the CONTRACTOR will conform to that legislation. Where directed by the CUSTOMER the media shall be transported to a secure destruction facility.

Confidentiality of data.
6
The CONTRACTOR will treat all the CUSTOMER's Data, including printed reports, as confidential to authorised CUSTOMER and CONTRACTOR staff and protect it accordingly on site, during processing and during transit, implementing any procedures required by the CUSTOMER as appropriate to the nature of the data or systems.

Secure physical environment.
7
Where services are delivered from the CONTRACTOR's premises, the CONTRACTOR will provide a secure physical environment to the same standards of protection as the CUSTOMER's Premises, including access controls, safety standards, and fire controls and procedures.  Only designated CONTRACTOR staff, CUSTOMER staff and authorised maintenance personnel will have access to areas where the CUSTOMER's Data is stored, accessed, printed or despatched.  The CONTRACTOR will implement any methods, procedures or rules required by the CUSTOMER.

System security levels.
8
The CONTRACTOR will not vary system security levels, privileges or access permissions except by agreement with the CUSTOMER.  For New Systems and Services, security requirements will be agreed with the CUSTOMER or the CUSTOMER's nominated representative during the development process.  Any change in service delivery may necessitate a review of the security requirements of individual services.

Security of operational procedures.
9
The CONTRACTOR will employ operational procedures which fully comply with the CUSTOMER's policy and guidance on security, control and confidentiality of information.  The CONTRACTOR will work actively with the CUSTOMER to keep procedures up to date with advances in IT.

10
The CONTRACTOR's staff will at all times comply with regulations controlling access to the CUSTOMER's premises, the issue and display of passes and all other such requirements.

11
Where the CUSTOMER's information is given a protective marking (e.g. Secret or Restricted) special requirements will apply to its creation, storage, transmission and destruction whatever medium it may be held on.  These requirements will be made known to the CONTRACTOR and will be mandatory in all cases to which they apply.

12
The CONTRACTOR's staff who are to have access to certain protected categories of information may have to undergo security vetting.  Where the CUSTOMER requires this, the CONTRACTOR will ensure that only staff who have been vetted as required by the CUSTOMER are able to gain access to such information.

Risk analysis methods.
13
The CONTRACTOR will employ recognised and formalised methods of risk analysis and management appropriate to the CUSTOMER's requirements. The CONTRACTOR will use the methods to identify and act upon security weaknesses in existing systems and services and to assure the security of New Systems and Services.  Where the CUSTOMER considers it necessary, the full CRAMM method will be used.

Protection of systems and data from corruption.
14
The CONTRACTOR will implement auditable controls over the allocation of access to critical files, data and system privileges. The CONTRACTOR will ensure that:

14.1
logical and physical measures are maintained and reviewed to prevent unauthorised access to data and systems,

14.2
appropriate use is made of host and network operating system features such as privilege levels, anti-virus software, the use of passwords and enforcement of password changes, and time-outs,

14.3
the CUSTOMER's consent is obtained before dial-in or dial-out services are used by CONTRACTOR staff, and such services are connected only through secure gateways provided or approved by the CUSTOMER,

14.4
where the CONTRACTOR's staff require access to systems and data the level of access and numbers of staff given access privileges will be limited to the minimum necessary to ensure that agreed service levels are met,

14.5
controls such as system testing, configuration management, risk analysis and business continuity planning are consistently and effectively applied to the CUSTOMER's systems.
Advice to CUSTOMER on IT security.
15
The CONTRACTOR will make its security awareness programme available to the CUSTOMER and will regularly update the material to reflect new technologies and practices.  The CONTRACTOR will proactively inform the CUSTOMER of significant developments and initiatives which may assist the CUSTOMER's appreciation of security issues.

Personnel Security.
16
The CONTRACTOR will ensure that its employees and sub-contractors entering on to the CUSTOMER's premises comply with all security measures imposed by the CUSTOMER from time to time including where relevant the use of photo or other passes.  The CONTRACTOR will ensure that passes are returned to the CUSTOMER when no longer required by the relevant employee or sub-contractor for the purpose of this contract.

17
The CONTRACTOR will use all reasonable endeavours to ensure that its employees and sub-contractors (or their employees) are not claiming any benefit where payment of that benefit is precluded due to earnings.  The CONTRACTOR will use all reasonable endeavours to ensure that its employees and sub-contractors (or their employees) who are not EU nationals are legally entitled to be resident in the United Kingdom and have a work permit where applicable.

18
The CONTRACTOR acknowledges the sensitive nature of the Services and will take all reasonable steps to satisfy itself that its employees or sub-contractors (or their employees) are suitable in all respects to perform the Services.

19 The CUSTOMER may impose security measures from time to time which require that some or all of the CONTRACTOR's employees or sub-contractors (or their employees) hold a current security clearance at an appropriate level.  The CUSTOMER will at its own cost arrange for such clearances to be requested when required.

20 The CONTRACTOR acknowledges that the CUSTOMER cannot guarantee that such security clearance will be granted due to the sensitive nature of the Services.
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AUDIT ACCESS

1.
The CONTRACTOR shall keep or cause to be kept full and accurate records (including, without limitation, financial documents evidencing income and including computerised records and data) on all Materials and Premises (which for the purposes of this Annex shall also include any premises from where the Services are provided or from which the CONTRACTOR undertakes or directs the provision or use of IT Services or where the Materials are situated) and Services performed in connection with this Services Order (all such information herein referred to as "the Records"). The CONTRACTOR shall take all steps reasonably necessary and possible to procure that any of its sub-contractors or other representatives engaged by it for the provision of the Services shall also keep or cause to be kept full and accurate Records and shall grant and allow the same rights of access and accept the same obligations to provide information as are granted, allowed and/or accepted by the CONTRACTOR under this Schedule.

2.
Except where specifically agreed by the CUSTOMER neither the CONTRACTOR nor its sub-contractors or other representatives shall be entitled to reimbursement by the CUSTOMER of any costs or expenses incurred as a result of compliance with their respective obligations hereunder.

3.
The CONTRACTOR shall grant to the CUSTOMER and its authorised agents the right of access on reasonable notice and at all reasonable times to the Records (for the purposes of inspection and taking copies) and/or any Premises and/or Materials and/or personnel and shall provide all reasonable assistance at all times during the currency of this Services Order (and for 18 months after the date of termination or expiry, for whatever reason, of this Services Order) for the purposes of allowing the CUSTOMER to obtain such information as is necessary to:

3.1.
fulfil the CUSTOMER's obligations to supply information for parliamentary, governmental, judicial or other administrative purposes; and/or

3.2.
audit the CONTRACTOR's compliance with its obligations under this Services Order; and/or

3.3.
audit all activities, security and integrity in connection with the provision of the Services.

4.
Without prejudice to the foregoing, in the event of an investigation into suspected fraudulent activity or other impropriety by the CONTRACTOR or any third party in connection with this Services Order or the performance of the Services, the CUSTOMER reserves for itself and its authorised agents the right of immediate access to the Records and/or any Premises and/or Materials and/or personnel described in paragraphs 1, 2 and 3 above and the CONTRACTOR agrees to render all necessary assistance to the conduct of such investigation at all times during the currency of the Services Order or at any time thereafter.

5.
The CUSTOMER shall audit the CONTRACTOR in accordance with the CUSTOMER's internal audit systems and to the same extent as the CUSTOMER carries out internal audits. Where such audits involve the CONTRACTOR in work which can reasonably be accommodated by the existing delivery team without affecting the service levels no additional charge for staff time will be made.

6.
On the Transfer of Responsibility Date and on each anniversary of the Transfer of Responsibility Date the CUSTOMER shall provide the CONTRACTOR with the CUSTOMER's audit programme for the CONTRACTOR for the following twelve-month period.  The CUSTOMER may adjust the audit programme during each twelve-month period subject to giving the CONTRACTOR reasonable prior notice.

7.
The CUSTOMER shall give the CONTRACTOR the opportunity to review and comment upon the results of any audit carried out pursuant to this Schedule.  The CONTRACTOR agrees, within a time period agreed between the parties, to amend, in accordance with the Change Control Procedure set out in Annex M of this Services Contract the terms of this Services Contract to meet any service efficiency, security or control recommendations agreed between the parties which result from any audit carried out in accordance with this Annex.

8.
For the purposes of:

8.1.
the examination and certification of the accounts of the CUSTOMER; and/or

8.2.
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,


the Comptroller and Auditor General and/or his representatives (C&AG) shall have the right to examine the records and all such documents and other information owned, maintained or held by, or otherwise in the control of, the CONTRACTOR (including computerised records and data) as the C&AG may reasonably require or consider necessary.  The CONTRACTOR shall provide access (and shall procure that its sub-contractors and any other person acting on the CONTRACTOR's behalf who has such documents and/or other information shall also provide access) to such documents and/or other information for the C&AG for such purposes.  Further, the CONTRACTOR shall furnish to the C&AG such oral or written explanations as he requires for such purposes.  The C&AG shall bear the costs incurred by himself for such examination and clarification.. Where compliance with this paragraph 8 involves the CONTRACTOR in work which can reasonably be accommodated by the existing delivery team without affecting the service levels no additional charge for staff time will be made.

9.
For the avoidance of doubt, it is hereby declared that paragraph 8 does not constitute a requirement or agreement for the examination, clarification or inspection of the accounts of the CONTRACTOR by the C&AG under Section 6(3)(d) of the National Audit Act 1983.

10.
The CONTRACTOR shall provide the CUSTOMER and C&AG and their representatives all reasonable assistance including temporary on-site accommodation, photocopying facilities and telecommunications needed to fulfil their audit requirements set out in this Schedule.
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CHANGE CONTROL PROCEDURE
1. Principles
1.1 Where the CUSTOMER or the CONTRACTOR see a need to change this Agreement the CUSTOMER may at any time request, and the CONTRACTOR may at any time recommend, such change only in accordance with the formal Change Control Procedure (CCP) as set out in paragraph 2.

1.2 Neither the CUSTOMER nor the CONTRACTOR shall unreasonably withhold its agreement to any change.

1.3 Until such time as a change to this Services Order is made in accordance with the Change Control Procedure, the CUSTOMER and the CONTRACTOR shall, unless otherwise agreed in writing, continue to supply the Services and Deliverables specified in this Services Order as if the request or recommendation had not been made.

1.4 Any discussions which may take place between the CUSTOMER and the CONTRACTOR in connection with a request or recommendation before the authorisation of a resultant change to this Services Order shall be without prejudice to the rights of either party.

1.5 Any work undertaken by the CONTRACTOR, his sub-contractors or agents which has not been authorised in advance by a change to this Services Order and which has not been otherwise agreed in accordance with the provisions of paragraph 1.3 shall be undertaken entirely at the expense and liability of the CONTRACTOR.

2. Procedures
2.1 Discussion between the CUSTOMER and the CONTRACTOR concerning a change to this Services Order shall result in any one of the following:

2.1.1 no further action being taken:

2.1.2 a request to change this Services Order by the CUSTOMER, or

2.1.3 a recommendation to change this Services Order by the CONTRACTOR.

2.2 Where a written request for a change is received from the CUSTOMER, the CONTRACTOR shall, unless otherwise agreed, submit two copies of a Change Control Note (CCN) signed by the CONTRACTOR to the CUSTOMER within three weeks of the date of the request.

2.3 A recommendation to change by the CONTRACTOR shall be submitted direct to the CUSTOMER in the form of two copies of a CCN signed by the CONTRACTOR at the time of such recommendation.

2.4 Each CCN shall contain:

2.4.1 the title of the change;

2.4.2 the originator and date of the request or recommendation for the change;

2.4.3 the reason for the change;

2.4.4 full details of the change including any specifications;

2.4.5 a timetable for implementation together with any proposals for 
  acceptance of the change;

2.4.6 details of the likely impact, if any, of the change on other aspects of this
  Services Order;

2.4.7 the date of expiry of validity of the CCN; and

2.4.8 provision for signature by the CUSTOMER and by the CONTRACTOR.

2.5 For each CCN submitted the CUSTOMER shall, within the period of the
validity of the CCN:

2.5.1 allocate a sequential number to the CCN;

2.5.2 evaluate the CCN and, as appropriate:

2.5.2.1 request further information; or

2.5.2.2 arrange for two copies of the CCN to be signed by or on
            behalf of the CUSTOMER and return one of the copies to
            the CONTRACTOR; or

2.5.2.3 notify the CONTRACTOR of the rejection of the CCN.

2.6 If the CONTRACTOR considers that the preparation of a CCN, requested by the CUSTOMER, would necessitate significant allocation of resources over and above those stated in this Services Order the CONTRACTOR will notify the CUSTOMER accordingly and, on agreement by the CUSTOMER, the CONTRACTOR will make a proposal for a paid study of the cost and implications of producing the required CCN.  Pending the CUSTOMER’s acceptance of that proposal the CONTRACTOR will be relieved of his obligations to produce such CCN.

2.7 A CCN signed by the CUSTOMER and by the CONTRACTOR shall constitute an amendment to this Services Order.
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This Annex N will be reviewed at the time of the placing of any Services Order or Work Order which would require primary TUPE transfer from the CUSTOMER to the CONTRACTOR.
TUPE TRANSFER ARRANGEMENTS

STAFF FOR TRANSFER

1. INTRODUCTION
The CONTRACTOR shall be responsible for providing at its own cost and expense all the personnel necessary to perform the Services in accordance herewith.  For these purposes, the CONTRACTOR may (but shall not be required to) use the personnel transferred to the CONTRACTOR by the CUSTOMER pursuant to this Agreement.

2.
APPLICATION OF TUPE
2.1
It is agreed between the CUSTOMER and the CONTRACTOR that the transfer of the Transferring Employees and Additional Transferring Employees shall constitute a relevant transfer for the purposes of TUPE.

2.2
If the CUSTOMER and the CONTRACTOR take the view that TUPE does not apply to the transfer of the Transferring Employees on the Cutover Date or the transfer of all or any Additional Transferring Employees on the Transfer Date(s) then the CONTRACTOR (with the cooperation of the CUSTOMER) shall take such steps as its professional advisers shall direct to ensure that the same effect is achieved as if TUPE applied and as if the provisions of paragraphs 7 and 9.6 of this Annex applied.

2.3
At the date shown in Appendix 1 to this Schedule, the list in Appendix 1 to this Annex contains anonymised grade, pay and length of service details of the CUSTOMER's staff engaged at that date in providing services  which from the Cutover Date will be superseded by the Services.  In accordance with paragraph 3 the list in Appendix 1 shall be superseded by the Provisional Transferring Employees List in Appendix 2 which shall be superseded by the Final Transferring Employees List in Appendix 3.

2.4
In the case of Additional Transferring Employees, the CUSTOMER shall provide an anonymised list of staff engaged in providing services which will, from the Transfer Date(s), be provided by the CONTRACTOR as part of the Services. The list shall contain the anonymised grade, pay and length of service details at the date shown in the list and the list shall be attached as another Appendix 7 to this Schedule.  In accordance with paragraph 9.1, the anonymised list of Additional Transferring Employees shall be superseded by the Provisional Additional Transferring Employees List set out in Appendix 8, which shall be superseded by the Final Additional Transferring Employees List set out in Appendix 9.

3
TRANSFER AND OTHER PROVISIONS ON CUTOVER
3.1
Transfer of Employment Contracts

3.1.1
The Transferring Employees shall become employed by the CONTRACTOR as from the Cutover Date pursuant to TUPE.

3.1.2
The CUSTOMER shall transfer the Transferring Employees to the CONTRACTOR and the CONTRACTOR shall accept such transfers in accordance with TUPE and the terms of this Agreement.

3.1.3
No later than the appropriate date set out in the Transition Plan, the CUSTOMER shall serve on the CONTRACTOR the Provisional Transferring Employee List.

3.1.4
No later than the appropriate date set out in the Transition Plan the CUSTOMER shall serve on the CONTRACTOR the Final Transferring Employee List, and shall deliver to the CONTRACTOR the Prescribed Particulars and the Provisional Pay Details and the Relevant Personnel Documentation of the Transferring Employees listed in the Final Transferring Employee List.

3.1.5
If and when reasonably required by the CONTRACTOR the CUSTOMER shall give guidance concerning the interpretation and application of the Relevant Personnel Documentation.

3.1.6
The CUSTOMER shall notify the CONTRACTOR of any changes envisaged or occurring to the Prescribed Particulars and the Relevant Personnel Documentation relating to the Transferring Employees listed in the Final Transferring Employee List between serving that information on the CONTRACTOR and the Cutover Date.

3.1.7
Except with the prior written consent of the CONTRACTOR, or in accordance with the provisions of this paragraph, the CUSTOMER shall not, following the service of the Final Transferring Employee List, give notice to terminate, or terminate the employment of, or change the terms of employment other than in the normal course of business of, any member of staff identified in the Final Transferring Employee List or recruit any member of staff for employment within that part of the services the responsibility for which it is intended to transfer to the CONTRACTOR pursuant to this Agreement. Notwithstanding this paragraph 3.1.7, the CUSTOMER shall be entitled to terminate the employment of any member of staff identified in the Final Transferring Employee List for disciplinary reasons, death, sickness or personal injury provided that such termination is not connected with the transfer and may, at any time prior to the Cutover Date with the CONTRACTOR’s prior agreement (such agreement not to be unreasonably withheld or delayed), redeploy such Transferring Employees from the Final Transferring Employees List.

3.1.8
The CUSTOMER will promptly notify the CONTRACTOR:

3.1.8.1
of the period of notice of termination of employment given by the CUSTOMER or received from any members of staff identified in the Final Transferring Employees List regardless of when such notice is to take effect; 

3.1.8.2
of the termination, for whatever reason, of the employment of any member of staff identified in the Final Transferring Employees List which is to take effect on or after the date on which the Final Transferring Employees List is served but before the Cutover Date for the staff on such list and the name or names of any such members of staff shall be deemed to have been deleted from the Final Transferring Employees List; and

3.1.8.3
of any proposed re-deployment of any member of staff identified in the Final Transferring Employees List which is to take effect on or after the date on which the Final Transferring Employees List is served but before the Cutover Date for the staff on such list and the CONTRACTOR shall not unreasonably withhold or delay consent to such re-deployment.  Provided that the CONTRACTOR consents to such re-deployment the name or names of any such members of staff shall be deemed to have been deleted from the Final Transferring Employees List.

3.1.9
The employment of the Transferring Employees  identified in the Final Transferring Employees List (except for any such staff whose employment has terminated or who have been re-deployed in accordance with paragraph 3.1.7 or 3.1.8 prior to the Cutover Date) and the employment of any member of staff recruited for employment within the undertaking by agreement between the CUSTOMER and the CONTRACTOR in accordance with paragraph 3.1.7 (who shall be deemed to be included in the Final Transferring Employees List) shall transfer to the CONTRACTOR in accordance with Regulation 5 of TUPE and the terms of this Agreement with effect from the Cutover Date.

3.1.10
If prior to the Cutover Date it appears to the CUSTOMER that, as a result of clerical error,  the Final Transferring Employees List either does not include the name of a member of the Transferring Employees or that a person whose name is included in the Final Transferring Employees List should not be included in the Final Transferring Employees List, the Final Transferring Employees List shall be deemed to be amended immediately upon the CUSTOMER giving notice to the CONTRACTOR.  The parties shall amend the Final Transferring Employees List accordingly.

3.1.11
No later than the relevant date set out in the Transition Plan, the CONTRACTOR and the CUSTOMER will each deliver to each of the Transferring Employees (except for any such staff whose employment either has terminated or will terminate or who have been re-deployed in accordance with paragraph 3.1.7 or 3.1.8 prior to the Cutover Date) a letter in a similar form to that in Appendix 4 to this Annex.  Each party’s letter must be approved by the other party prior to delivery to the Transferring Employees (such approval not to be unreasonably withheld).  To the extent that the contents of the letters sent differ to the letter in Appendix 4, the following specific points must be addressed in each letter:- 

3.1.11.1
the fact that the CONTRACTOR becomes the Transferring Employees’ employer; and

3.1.11.2
the fact that the Transferring Employees’ continuous employment and contractual and statutory employment rights will be preserved by the CONTRACTOR; and

3.1.11.3
the fact that the Transferring Employees’ right to severance benefits as employees of the CONTRACTOR will be no less favourable in overall value terms than those that would be provided under the terms 


of the CUSTOMER’s Scheme; and

3.1.11.4
the fact that the Transferring Employees who are or are eligible to become active members of the CUSTOMER’s Scheme at the Cutover Date cannot remain as active members of the CUSTOMER’s Scheme but that they will automatically become or be eligible to become members of the CONTRACTOR’s Scheme on application and that continued membership is not compulsory.

3.1.12
If the employment of any member of staff of the CUSTOMER not included in the Final Transferring Employees List or otherwise transferred in accordance with paragraph 3.1.10 transfers to the CONTRACTOR by virtue of TUPE such member of staff shall be deemed to have been included in the Final Transferring Employees List and the CONTRACTOR shall forthwith deliver to each member of staff a letter in the form discussed in paragraph 3.1.11.  The parties shall amend the Final Transferring Employees List accordingly.

3.1.13
In the event that any person (whether or not a member of staff on the Final Transferring Employees List) brings a claim against the CUSTOMER or the CONTRACTOR arising out of or in connection with the transfer, non-transfer or termination of that person’s employment with the CUSTOMER or the CONTRACTOR in connection with TUPE, the CUSTOMER and the CONTRACTOR shall give to each other, as soon as practicable after any request therefor, all information which may reasonably be relevant to such claim and shall render to each other such assistance and co-operation as either shall reasonably require in contesting, settling or dealing with any such claim. 

3.1.14 The CONTRACTOR shall employ the Transferring Employees on terms and conditions of employment which are the same(except in relation to rights to old age, invalidity or survivors’ benefits under occupational pension arrangements which are governed by paragraph 7) or no less favourable in overall value terms (except as aforesaid)  than those which apply to them immediately prior to the Cutover Date.  Appendix 5 to this Annex sets out a summary of the terms and conditions applicable to the CUSTOMER’s employees. For the avoidance of doubt, such terms shall include the right to such injury benefits and the right to such severance benefits on redundancy or early retirement as are identical to those which, had the employment of the Transferring Employees by the CUSTOMER continued, would have been provided under the terms, at the Cutover Date for Transferring Employees, of the CUSTOMER’s Scheme or the CSCS.

3.1.15
Where at the Cutover Date there exists a collective agreement made by or on behalf of the CUSTOMER with a trade union recognised by the CUSTOMER in respect of any member of staff who transfers to the CONTRACTOR in accordance with the provisions of TUPE, the CONTRACTOR will to the extent practicable treat such collective agreement as if made with it in accordance with Regulation 6 of TUPE.  Upon the Cutover Date, the CONTRACTOR will recognise any trade union or elected employee representatives recognised by the CUSTOMER immediately prior to the Cutover Date, in accordance with Regulation 9 of TUPE.

3.1.16
Up to two (2) weeks following the Cutover Date, the CUSTOMER will submit to the CONTRACTOR:

3.1.16.1
an invoice.  This invoice will be in respect of the total amount of outstanding loans, advances of salary and overpayment of salary due to the CUSTOMER by the Transferring Employees and shall detail the amounts due from named Transferring Employees; and

3.1.16.2
any supporting documents which are reasonably required to substantiate the invoice.

The CONTRACTOR will settle this invoice within thirty (30) days of receipt.

3.1.17 As at the date of this Agreement, so far as the CUSTOMER is aware and except as identified to the CONTRACTOR in Appendix 1 to this Schedule, none of the CUSTOMER's staff referred to in Appendix 1 to this Annex have commenced litigation against the CUSTOMER.

3.1.18 The CONTRACTOR shall:

3.1.18.1 procure the observance of the provisions of this paragraph 3 by its Sub-Contractors to the effect that its Sub-Contractors provide the same rights to Transferred Employees as the CONTRACTOR is required to provide under this Agreement; and

3.1.18.2 indemnify the CUSTOMER in accordance with paragraph 5 for any breach of its obligations or those of Sub contractors under this paragraph 3.

3.1.19 The CONTRACTOR shall comply with (and shall use all reasonable endeavours to ensure the compliance by its Sub-Contractors with) the CONTRACTOR’s process for the transfer of staff set out in Appendix 10 to this Annexe.  In the event of, and to the extent of, any conflict or inconsistency between any provision of this Annex (excluding Appendix 10) and Appendix 10 to this Annex the provisions of this Appendix (excluding Appendix 10) shall prevail.

3.2
Compensation for changes in the Transferring Employees List
3.2.1 The CONTRACTOR and the CUSTOMER shall each be entitled to request a change to the Charges (a “Charges Change Request”):

3.2.1.1 in the circumstances set out in paragraphs 3.2.2 and 3.2.3 below;

3.2.1.2 processed in accordance with the Agreement Change Procedure; and

3.2.1.3 in respect of costs or claims arising from any material change to the Prescribed Particulars (including the number, grade, salary and allowances) of the Transferring Employees on the Final Transferring Employees List on the Cutover Date as against the details of staff set out in Appendix 1 to this Annex on the date of this Agreement.

3.2.2
A Charges Change Request may be requested where:

3.2.2.1 
the Charges Change Request is made within six (6) months  of the Cutover Date; and

3.2.2.2 
the party making the Charges Change Request adduces   reasonable evidence in support of such Charges Change Request including but not limited to evidence of the changes to be made to the Financial Model as at the date of this Agreement; and

3.2.2.3 the Charges Change Request is made with respect to any costs or claims arising from the circumstances set out in paragraph 3.2.1 above.

3.2.3
For the purposes of paragraph 3.2.1 “material” shall mean an aggregate change resulting in an increased or decreased cost to the CONTRACTOR of more than £xxxxxxx per annum.

4.
INDEMNITIES BY THE CUSTOMER

The CUSTOMER shall indemnify and hold harmless the CONTRACTOR from and against all losses, costs, awards, liabilities and expenses (including reasonable legal fees) and demands arising out of or in connection with or as a result of any claim or demand by any Transferring Employees, or on their behalf,  whether in contract or in tort or under statute (including the Treaty of Rome and any Directives made under the CUSTOMER of the Treaty) for any remedy including, without limitation, pursuant to the Employment Rights Act 1996 or for statutory redundancy, unfair dismissal and/or wrongful dismissal, equal pay, sex or race or disability discrimination or pursuant to the Working Time or National Minimum Wage Regulations or trade union claims or otherwise arising from any act, faults or omission, (including any breach of the obligations in paragraph 3.1) of the CUSTOMER during the period prior to the Cutover Date.

5.
INDEMNITIES BY THE CONTRACTOR

5.1
The CONTRACTOR shall indemnify and hold harmless the CUSTOMER from and against all losses, costs, awards, liabilities and expenses (including reasonable legal fees) and demands arising out of or in connection with:

5.1.1
any change or prospective change to the terms and conditions of the Transferring Employees or any of them to his or her detriment which occurs or will occur on or after the Cutover Date; and

5.1.2
the employment by the CONTRACTOR or a Sub-Contractor on or after the Cutover Date of any of the Transferring Employees other than on the same or no less favourable terms overall to those enjoyed immediately prior to the Cutover Date (including terms relating to any occupational pension scheme comparable to those required by paragraph 7) or termination of the employment of any of them on or after the Cutover Date; and

5.1.3
any claim or demand by any Transferring Employees whether in contract or in tort or under statute (including the Treaty of Rome and any Directives made under the CUSTOMER of that Treaty) for any remedy including, without limitation, pursuant to the Employment Rights Act 1996 or for unfair dismissal, redundancy, and/or wrongful dismissal, statutory redundancy, equal pay, sex or race discrimination or disability discrimination or pursuant to the Working Time or National Minimum Wage Regulations or otherwise as a result of any act, fault or omission by the CONTRACTOR  or a Sub-Contractor on or after the Cutover Date.

6.
INDEMNITIES - GENERAL

The obligations of indemnity accepted by each party in paragraphs 4 and 5 are conditional upon the indemnifying  party being allowed the exclusive right to control the investigation, defence and settlement of each such claim and the reasonable assistance of the other party in the defence thereof. The liability of each party under the obligations of indemnity accepted in this Annex shall not be subject to any financial limit.

7.
RETIREMENT BENEFIT ARRANGEMENTS

7.1
The CONTRACTOR undertakes to procure that:

7.1.1
on or before the Cutover Date it will have established, or have become party to, the CONTRACTOR’s Scheme and that, if the employment of the Transferring Employees who become members of the CONTRACTOR’s Scheme is intended to be contracted-out employment, a contracting-out certificate has been issued or applied for and there is no reason why such certificate should not be issued in respect of the employment of the Transferring Employees who join the CONTRACTOR’s Scheme; and

7.1.2
such of the Transferring Employees as are on the Cutover Date members of the CUSTOMER’s Scheme or eligible for membership of the CUSTOMER’s Scheme shall be admitted to the CONTRACTOR’s Scheme (if they choose to be admitted) with effect from the Cutover Date (unless their admission would prejudice the exempt approved status of the CONTRACTOR’s Scheme under Chapter 1 Part XIV Income and Corporation Taxes Act 1988 or any of them elect by notice in writing not to become members of the CONTRACTOR’s Scheme from such date); 

7.1.3
by the due date for payment, the payment of the Transfer Value to the CONTRACTOR’s Scheme has been specifically approved by the Pension Scheme Office of the Inland Revenue.

7.2
The CUSTOMER undertakes to invite the Transferring Employees who, pursuant to paragraph 7.1.2  above, joined the CONTRACTOR’s Scheme, to request or consent, within three (3) months of the invitation being issued, to a payment being made by the CUSTOMER’s Scheme to the CONTRACTOR’s Scheme in respect of the retirement benefits prospectively and contingently payable to and in respect of them under the CUSTOMER’s Scheme.  The CUSTOMER shall consult with the CONTRACTOR on the form of invitation prior its issue.

7.3
As soon as practicable after receipt of replies to the invitations issued under paragraph 7.2 above, the Cutover Date the CUSTOMER shall use its reasonable endeavours to procure that the CUSTOMER’s Scheme administrators shall instruct the Government Actuary to determine the Transfer Value.

7.4
The CONTRACTOR and the CUSTOMER shall use all reasonable endeavours to procure that all such information as the Government Actuary may reasonably request for the purpose of calculating the Transfer Value shall be made available promptly to him.  The CUSTOMER shall use its reasonable endeavours to facilitate the exchange of information between the Government Actuary and the CONTRACTOR in relation to the calculation of the Transfer Value.

7.5
The CUSTOMER shall endeavour to procure that following the determination of the Transfer Value by the Government Actuary the CUSTOMER’s Scheme shall pay to the CONTRACTOR’s Scheme an amount in cash equal to the Transfer Value.

7.6
The Transfer Value shall be subject to the agreement of the trustees of the CONTRACTOR’s Scheme and the CONTRACTOR, and the CONTRACTOR shall use all reasonable endeavours to obtain such agreement.  Subject to agreement between the Government Actuary and the CONTRACTOR of the assumptions and calculation method of the Transfer Value, and the receipt of the Transfer Value by the CONTRACTOR’s Scheme, the CONTRACTOR shall procure that the Transferring Members shall be credited with such period of reckonable service under the CONTRACTOR’s Scheme as the Government Actuary shall determine to be required to provide benefits of equivalent value (in overall terms) to those they had under the CUSTOMER’s Scheme at the Cutover Date (including any added years of reckonable service which may have accrued for them) or, if the employment of the Transferring Members under the CONTRACTOR’s Scheme is not contracted-out employment, of equivalent value (in overall terms) to those they had under the CUSTOMER’s Scheme in excess of their accrued rights to guaranteed minimum pension under the CUSTOMER’s Scheme at the Cutover Date (including any added years of reckonable service which may have accrued for them).

7.7
If any of the Transferring Members have contributed to the Civil Service Additional Voluntary Contribution Scheme (“the Voluntary Scheme”), the benefits from the Voluntary Scheme, the contributions paid to it and any transfer payment made from it shall be disregarded for the purposes of all the other provisions of this paragraph 7.  The CUSTOMER shall nevertheless endeavour to procure that the part of the Voluntary Scheme attributable to the Transferring Members in accordance with the provisions of the Voluntary Scheme is transferred to the money-purchase facility in relation to additional voluntary contributions offered by the CONTRACTOR’s Scheme.

7.8
The CONTRACTOR undertakes to procure that no notice or communication pertaining to a transfer from the CUSTOMER’s Scheme will be issued or given to the Transferring Employees by the CONTRACTOR before the Cutover Date without the prior written approval of the CUSTOMER.  The CUSTOMER agrees that it will consult with the CONTRACTOR prior to issuing any such notice or communication.

7.9
The CONTRACTOR shall:

7.9.1
procure the observance of the provisions of this paragraph 7 by its Sub-Contractors to the effect that its Sub-Contractors provide the same retirement benefit rights to Transferred Employees as the CONTRACTOR is required to provide under this Agreement and if the Additional Transferred Employees are to transfer directly to a Sub-Contractor’s Scheme that its Sub-Contractors comply with any requirements made by the Government Actuary; and

7.9.2
indemnify the CUSTOMER in accordance with paragraph 5 for any breach of its obligations under this paragraph 7.

8.
INFORMATION AND CONSULTATION

8.1
Before the Cutover Date the CUSTOMER shall inform and consult the Trade Unions or any elected employee representatives in accordance with Regulation 10 of TUPE.

8.2
For the purposes of enabling the CUSTOMER to comply with its obligations pursuant to Regulation 10 of TUPE, the CONTRACTOR shall, not later than  ten (10) working days after service of notice in writing, give such information in writing as the CUSTOMER may reasonably request and shall provide such copies of documents as the CUSTOMER may reasonably require.

8.3
If and when reasonably required by the CUSTOMER, the CONTRACTOR shall procure that a representative of the CONTRACTOR will attend meetings between the CUSTOMER and the Trade Unions and elected employee representatives convened for the purposes of providing information to and consultation in accordance with the requirements of Regulation 10 of  TUPE  and between the CUSTOMER and Transferring Employees and shall provide such further information as may reasonably be required.  The CONTRACTOR shall be liable only for such failures to consult as they would be for any such failures under Regulation 10 of TUPE.

8.4
The CONTRACTOR shall indemnify the CUSTOMER in respect of any costs or claims arising from any failure by it to provide the information which it is obliged to provide to the CUSTOMER in accordance with Regulation 10 of TUPE and the provisions of this paragraph 8 except insofar as any such costs or claims arise from the failure by the CUSTOMER to inform the trade unions and elected employee representatives of the matters referred to it by the CONTRACTOR.  The CONTRACTOR shall have exclusive right to control the defence and settlement of any such claim.

8.5
The CONTRACTOR shall provide such information as the CUSTOMER may reasonably request in relation to the Transferring Employees in accordance with this paragraph 8.5.  The CUSTOMER shall be entitled to request information on the Transferring Employees as at six (6) months and twelve (12) months after the Cutover Date to include, but not be limited to, information on those Transferring Employees which remain in the employment of the CONTRACTOR or any Sub-Contractor, details on any promotion given or planned and details of the relevant job description.  The CONTRACTOR shall provide such information to the extent that it is not prohibited by the Data Protection Acts 1984 and 1998, and the CONTRACTOR shall take all reasonable steps to ensure it is able to provide the information in accordance with the Data Protection Acts 1984 and 1998.

9.
TRANSFER AND OTHER PROVISIONS APPLYING TO ADDITIONAL TRANSFERRING EMPLOYEES
9.1
Transfer of Employment Contracts

9.1.1
The Additional Transferring Employees shall become employed by the CONTRACTOR as from the relevant Transfer Date pursuant to TUPE.

9.1.2
The CUSTOMER shall transfer the Additional Transferring Employees to the CONTRACTOR and the CONTRACTOR shall accept such transfers in accordance with TUPE and the terms of this Agreement.

9.1.3
No later than the appropriate date set out in the relevant Additional Transferring Employees Transition Plan, the CUSTOMER shall serve on the CONTRACTOR the Provisional Additional Transferring Employees List.

9.1.4
No later than the appropriate date set out in the relevant Additional Transferring Employees Transition Plan the CUSTOMER shall serve on the CONTRACTOR the Final Additional Transferring Employees List, and shall deliver to the CONTRACTOR the Prescribed Particulars and the Provisional Pay Details and the Relevant Personnel Documentation of the Additional Transferring Employees. 

9.1.5
If and when reasonably required by the CONTRACTOR the CUSTOMER shall give guidance concerning the interpretation and application of the Relevant Personnel Documentation.

9.1.6
The CUSTOMER shall notify the CONTRACTOR of any changes envisaged or occurring to the Prescribed Particulars and the Relevant Personnel Documentation relating to the Additional Transferring Employees listed on the Final Additional Transferring Employees List between serving that information on the CONTRACTOR and the Transfer Date.

9.1.7
Except with the prior written consent of the CONTRACTOR, or in accordance with the provisions of this paragraph 9, the CUSTOMER shall not, following the service of the Final Additional Transferring Employees List, give notice to terminate, or terminate the employment of, or change the terms of employment other than in the normal course of business, of any member of staff identified in the Final Additional Transferring Employees List or recruit any member of staff for employment within that part of the services the responsibility for which it is intended to transfer to the CONTRACTOR pursuant to this Agreement. Notwithstanding this paragraph 9.1.7, the CUSTOMER shall be entitled to terminate the employment of any member of staff identified in the Final Additional Transferring Employees List for disciplinary reasons, death, sickness or personal injury provided that such termination is not connected with the transfer and may, at any time prior to the Transfer Date and with the CONTRACTOR’s prior agreement (such agreement not to be unreasonably withheld or delayed) redeploy such Additional Transferring Employees from the Final Additional Transferring Employees List.

9.1.8
The CUSTOMER will promptly notify the CONTRACTOR:

9.1.8.1
of the period of notice of termination of employment given by the CUSTOMER or received from any members of staff identified in the Final Additional Transferring Employees List regardless of when such notice is to take effect; and

9.1.8.2
of the termination, for whatever reason, of the employment of any member of staff identified in the Final Additional Transferring Employees List which is to take effect on or after the date on which the Final Additional Transferring Employees List is served but before the Transfer Date for the staff on such list and the name or names of any such members of staff shall be deemed to have been deleted from the Final Additional Transferring Employees List; and

9.1.8.3
of any proposed re-deployment of any member of staff identified in the Final Additional Transferring Employees List which is to take effect on or after the date on which the Final Additional Transferring Employees List is served but before the Transfer Date for the staff on such list and the CONTRACTOR shall not unreasonably withhold or delay consent to such re-deployment.  Provided that the CONTRACTOR consents to such re-deployment the name or names of any such members of staff shall be deemed to have been deleted from the Final Additional Transferring Employees List.

9.1.9
The employment of the Additional Transferring Employees  identified in the Final Additional Transferring Employees List (except for any such staff whose employment has terminated or who have been re-deployed in accordance with paragraph 9.1.7 or 9.1.8 prior to the Transfer Date) and the employment of any member of staff recruited for employment within the undertaking by agreement between the CUSTOMER and the CONTRACTOR in accordance with paragraph 9.1.7 (who shall be deemed to be included in the Final Additional Transferring Employees List) shall transfer to the CONTRACTOR in accordance with Regulation 5 of TUPE with effect from the Transfer Date.

9.1.10
If prior to the Transfer Date it appears to the CUSTOMER that, as a result of clerical error,  the Final Additional Transferring Employees List either does not include the name of a member of the Additional Transferring Employees or that a person whose name is included in the Final Additional Transferring Employees List should not be included in the Final Additional Transferring Employees List, the Final Additional Transferring Employees List shall be deemed to be amended immediately upon the CUSTOMER giving notice to the CONTRACTOR.  The parties shall amend the Final Additional Transferring Employees List accordingly.

9.1.11
No later than the relevant date set out in the Additional Transferred Employees Transition Plan, the CONTRACTOR and the CUSTOMER will each deliver to each of the Additional Transferring Employees (except for any such staff whose employment either has terminated or will terminate or who have been re-deployed in accordance with paragraph 9.1.7 or 9.1.8 prior to the Transfer Date) a letter in a similar form to that in Appendix 4 to this Annex.  Each party’s letter must be approved by the other party prior to delivery to the Additional Transferring Employees (such approval not to be unreasonably withheld).  To the extent that the contents of the letters sent differ to the letter in Appendix 4, the following specific points must be addressed in each letter:- 

9.1.11.1
the fact that the CONTRACTOR becomes the Additional Transferring Employees’ employer; and

9.1.11.2
the fact that the Additional Transferring Employees’ continuous employment and contractual and statutory employment rights will be preserved by the CONTRACTOR; and

9.1.11.3
the fact that the Additional Transferring Employees’ right to severance benefits as employees of the CONTRACTOR will be no less favourable (in overall terms) than those that would be provided under the terms of the CUSTOMER’s Scheme; and

9.1.11.4
the fact that the Additional Transferring Employees who are active members of the CUSTOMER’s Scheme at the Transfer Date cannot remain as active members of the CUSTOMER’s Scheme but that they will automatically become or be eligible to become members of the CONTRACTOR’s Scheme on application and that continued membership is not compulsory.

9.1.12
If the employment of any member of staff of the CUSTOMER not included in the Final Additional Transferring Employees List or otherwise transferred in accordance with paragraph 9.1.10 transfers to the CONTRACTOR by virtue of TUPE such member of staff shall be deemed to have been included in the Final Additional Transferring Employees List and the CONTRACTOR shall forthwith deliver to each member of staff a letter in the form discussed in paragraph 9.1.11.  The parties shall amend the Final Additional Transferring Employees List accordingly.

9.1.13
In the event that any person (whether or not a member of staff on the Final Additional Transferring Employees List) brings a claim against the CUSTOMER or the CONTRACTOR arising out of or in connection with the transfer, non-transfer or termination of that person’s employment with the CUSTOMER or the CONTRACTOR in connection with TUPE, the CUSTOMER and the CONTRACTOR shall give to each other, as soon as practicable after any request therefor, all information which may reasonably be relevant to such claim and shall render to each other such assistance and co-operation as either shall reasonably require in contesting, settling or dealing with any such claim.

9.1.14
The CONTRACTOR shall employ the Additional Transferring Employees on terms and conditions of employment which are the same (except in relation to rights to old age, invalidity or survivors’ benefits under occupational pension arrangements which are governed by paragraph 9.6) or no less favourable (in overall value terms) (except as aforesaid) than those which apply to them immediately prior to the Transfer Date.  Appendix 5 to this Annexs ets out a summary of the terms and conditions applicable to the CUSTOMER’s employees. For the avoidance of doubt, such terms shall include the right to such injury benefits and the right to such severance benefits on redundancy or early retirement as are identical to those which, had the employment of the Additional Transferring Employees by the CUSTOMER continued, would have been provided under the terms, at the Transfer Date for Additional Transferring Employees, of the CUSTOMER’s Scheme or the CSCS.

9.1.15
Where at the Transfer Date there exists a collective agreement made by or on behalf of the CUSTOMER with a trade union recognised by the CUSTOMER in respect of any member of staff who transfers to the CONTRACTOR in accordance with the provisions of TUPE, the CONTRACTOR will to the extent practicable treat such collective agreement as if made with it in accordance with Regulation 6 of TUPE.  Upon the Transfer Date, the CONTRACTOR will recognise any trade union or elected employee representatives recognised by the CUSTOMER immediately prior to the Transfer Date, in accordance with Regulation 9 of TUPE.

9.1.16
Up to two (2) weeks following the Transfer Date, the CUSTOMER will submit to the CONTRACTOR:

9.1.16.1
an invoice.  This invoice will be in respect of the total amount of outstanding loans, advances of salary and overpayment of salary due to the CUSTOMER by the Additional Transferring Employees and shall detail the amounts due from named Additional Transferring Employees; and

9.1.16.2
any supporting documents which are reasonably required to substantiate the invoice.

The CONTRACTOR will settle this invoice within thirty (30) days of receipt.

9.1.17  The CONTRACTOR shall:

9.1.17.1
procure the observance of the provisions of this paragraph 9.1 by its Sub-Contractors to the effect that its Sub-Contractors provide the same rights to Additional Transferred Employees as the CONTRACTOR is required to provide under this Agreement; and

9.1.17.2 indemnify the CUSTOMER in accordance with paragraph 9.4 for any breach of its obligations or those of its subcontractors under this paragraph 9.1.

9.1.18
The CONTRACTOR shall comply with (and shall use all reasonable endeavours to ensure the compliance by its Subcontractors with) the CONTRACTOR’s process for the transfer of staff set out in Appendix 10 to this Annex.  In the event of, and to the extent of, any conflict or inconsistency between any provision of this Annex (excluding Appendix 10) and Appendix 10 to this Annex the provisions of this Annex (excluding Appendix 10 ) shall prevail.

9.2
Compensation for changes in the Additional Transferring Employees List
9.2.1
The CONTRACTOR and the CUSTOMER shall each be entitled to request a change to the Charges in accordance with the Change Control Procedure set out in Annex G (“Charges Variaiton Procedure”) in respect of costs or claims arising from any material change to the Prescribed Particulars (including the number, grade, salary and allowances) of the Additional Transferring Employees or the Final Additional Transferring Employees List on the Transfer Date as against the details of staff set out in the anonymised list referred to in paragraph 2.4 above.

9.2.2
A Charges Change Request may be requested where:

9.2.2.1
the Charges Change Request is made within six (6) months of the relevant Transfer Date; and

9.2.2.2
the party making the Charges Change Request adduces reasonable evidence in support of such Charges Change Request; and

9.2.2.3
the Charges Change Request is made with respect to any costs or claims arising from the circumstances set out in paragraph 9.2.1 above.

9.2.3
For the purposes of  paragraph 9.2.1 “material” shall mean an aggregate change resulting in an increased or decreased cost to the CONTRACTOR of more than £xxxxxxx per annum.

9.3
Indemnities By The  CUSTOMER

The CUSTOMER shall indemnify and hold harmless the CONTRACTOR from and against all losses, costs, awards, liabilities and expenses (including reasonable legal fees) and demands arising out of or in connection with or as a result of any claim or demand by any Additional Transferring Employees, or on their behalf,  whether in contract or in tort or under statute (including the Treaty of Rome and any Directives made under the CUSTOMER of the Treaty) for any remedy including, without limitation, pursuant to the Employment Rights Act 1996 or for statutory redundancy, unfair dismissal and/or wrongful dismissal, equal pay, sex,  race or disability discrimination or trade union claims or otherwise arising from any act, faults or omission, (including any breach of the obligations in paragraph 9.1) of the CUSTOMER during the period prior to the Cutover Date.

9.4.
Indemnities By The Contractor

The CONTRACTOR shall indemnify and hold harmless the CUSTOMER from and against all losses, costs, awards, liabilities and expenses (including reasonable legal fees) and demands arising out of or in connection with:

9.4.1
any change or prospective change to the terms and conditions of the Additional Transferring Employees or any of them to his or her detriment which occurs or will occur on or after the relevant Transfer Date; and

9.4.2
the employment by the CONTRACTOR or a Sub-Contractor on or after the Transfer Date of any of the Additional Transferring Employees other than on the same or no less favourable terms overall to those enjoyed immediately prior to the Transfer Date (including terms relating to any occupational pension scheme comparable to those required by paragraph 9.6) or termination of the employment of any of them on or after the relevant Transfer Date; and

9.4.3
any claim or demand by any Additional Transferring Employees whether in contract or in tort or under statute (including the Treaty of Rome and any Directives made under the CUSTOMER of that Treaty) for any remedy including, without limitation, pursuant to the Employment Rights Act 1996 or for unfair dismissal, redundancy, and/or wrongful dismissal, statutory redundancy, equal pay, sex, race or disability discrimination or otherwise as a result of any act, fault or omission by the CONTRACTOR or a Sub-Contractor on or after the relevant Transfer Date.

9.5
Indemnities - General

The obligations of indemnity accepted by each party in paragraphs 9.3 and 9.4 are conditional upon the indemnifying  party being allowed the exclusive right to control the investigation, defence and settlement of each such claim and the reasonable assistance of the other party in the defence thereof. The liability of each party under the obligations of indemnity accepted in this Annex M shall not be subject to any financial limit.

9.6
Retirement Benefit Arrangements

9.6.1
The CONTRACTOR undertakes to procure that:


9.6.1.1
on or before the relevant Transfer Date it will have established, or have become party to, the CONTRACTOR’s Scheme and that, as the employment of the Additional Transferring Employees who become members of the CONTRACTOR’s Scheme will be contracted-out employment, a contracting-out certificate has been issued or applied for and there is no reason why such certificate should not be issued in respect of the employment of the Additional Transferring Employees who join the CONTRACTOR’s Scheme; and


9.6.1.2
such of the Additional Transferring Employees as are on the relevant Transfer Date members of the CUSTOMER’s Scheme or eligible for membership of the CUSTOMER’s Scheme shall be admitted to the CONTRACTOR’s Scheme (if they choose to be admitted) with effect from the relevant Transfer Date (unless their admission would prejudice the exempt approved status of the CONTRACTOR’s Scheme under Chapter 1 Part XIV Income and Corporation Taxes Act 1988 or any of them elect by notice in writing not to become members of the CONTRACTOR’s Scheme from such date); and


9.6.1.3
by the Additional Transferred Employees Payment Date, the payment of the Additional Transferred Employees Transfer Value to the CONTRACTOR’s Scheme has been specifically approved by the Pension Scheme Office of the Inland Revenue.

9.6.2
The CUSTOMER undertakes to invite the Additional Transferring Employees who, pursuant to paragraph 9.6.1.2 above, joined the CONTRACTOR’s Scheme, to request or consent, within three (3) Months of the invitation being issued, to a payment being made by the CUSTOMER’s Scheme to the CONTRACTOR’s Scheme in respect of the retirement benefits prospectively and contingently payable to and in respect of them under the CUSTOMER’s Scheme.  The CUSTOMER shall consult with the CONTRACTOR on the form of invitation prior its issue.

9.6.3
As soon as practicable after the receipt of replies to the invitations issued under paragraph 9.6.2 above, the Transfer Date the CUSTOMER shall use its reasonable endeavours to procure that the CUSTOMER’s Scheme administrators shall instruct the Government Actuary to determine the Additional Transferring Employees Transfer Value.

9.6.4
The CONTRACTOR and the CUSTOMER shall use all reasonable endeavours to procure that all such information as the Government Actuary may reasonably request for the purpose of calculating the Additional Transferring Employees Transfer Value shall be made available promptly to him.  The CUSTOMER shall use its reasonable endeavours to facilitate the exchange of information between the Government Actuary and the CONTRACTOR in relation to the calculation of the Additional Transferring Employees Transfer Value.

9.6.5
The CUSTOMER shall endeavour to procure that following the determination of the Additional Transferring Employees Transfer Value by the Government Actuary the CUSTOMER’s Scheme shall pay to the CONTRACTOR’s Scheme an amount in cash equal to the Additional Employees Transfer Value.

9.6.6
The Additional Transferring Employees Transfer Value shall be subject to the agreement of the trustees of the CONTRACTOR’s Scheme and the CONTRACTOR, and the CONTRACTOR shall use all reasonable endeavours to obtain such agreement.  Subject to agreement between the Government Actuary and the CONTRACTOR of the assumptions and calculation method of the Additional Transferring Employees Transfer Value, and the receipt of the Additional Transferring Employees Transfer Value by the CONTRACTOR’s Scheme, the CONTRACTOR shall procure that the Transferring Members shall be credited with such period of reckonable service under the CONTRACTOR’s Scheme as the Government Actuary shall determine to be required to provide benefits of equivalent value (in overall terms) to those they had under the CUSTOMER’s Scheme at the relevant Transfer Date (including any added years of reckonable service which may have accrued for them) or, if the employment of the Transferring Members under the CONTRACTOR’s Scheme is not contracted-out employment, of equivalent value (in overall terms) to those they had under the CUSTOMER’s Scheme in excess of their accrued rights to guaranteed minimum pension under the CUSTOMER’s Scheme at the relevant Transfer Date (including any added years of reckonable service which may have accrued for them).

9.6.7
If any of the Additional Transferring Members have contributed to the Civil Service Additional Voluntary Contribution Scheme (“the Voluntary Scheme”), the benefits from the Voluntary Scheme, the contributions paid to it and any transfer payment made from it shall be disregarded for the purposes of all the other provisions of this paragraph 9.6.  The CUSTOMER shall nevertheless endeavour to procure that the part of the Voluntary Scheme attributable to the Transferring Members in accordance with the provisions of the Voluntary Scheme is transferred to the money-purchase facility in relation to additional voluntary contributions offered by the CONTRACTOR’s Scheme.

9.6.8
The CONTRACTOR undertakes to procure that no notice or communication pertaining to a transfer from the CUSTOMER’s Scheme will be issued or given to the Additional Transferring Employees by the CONTRACTOR before the relevant Transfer Date without the prior written approval of the CUSTOMER.  The CUSTOMER agrees that it will consult with the CONTRACTOR prior to issuing any such notice or communication.

9.6.9
The CONTRACTOR shall:

9.6.9.1
procure the observance of the provisions of this paragraph 9.6 by its Sub-Contractors to the effect that its Sub-Contractors provide the same retirement benefit rights to Additional Transferring Employees as the CONTRACTOR is required to provide under this Agreement and if the Additional Transferring Employees are to transfer directly to a Sub-Contractor’s Scheme that its Sub-Contractors comply with any requirements made by the Government Actuary; and

9.6.9.2
indemnify the CUSTOMER in accordance with paragraph 9.4 for any breach of its obligations under this paragraph 9.6.

9.7.
Information And Consultation

9.7.1
Before the relevant Transfer Date the CUSTOMER shall inform and consult the trade unions or any elected employee representatives in accordance with Regulation 10 of TUPE.

9.7.2
For the purposes of enabling the CUSTOMER to comply with its obligations pursuant to Regulation 10 of TUPE, the CONTRACTOR shall, not later than ten (10) Working Days after service of notice in writing, give such information in writing as the CUSTOMER may reasonably request and shall provide such copies of documents as the CUSTOMER may reasonably require.

9.7.3
If and when reasonably required by the CUSTOMER, the CONTRACTOR shall procure that a representative of the CONTRACTOR will attend meetings between the CUSTOMER and the trade unions and elected employee representatives convened for the purposes of providing information to and consultation in accordance with the requirements of Regulation 10 of  TUPE  and between the CUSTOMER and Additional Transferring Employees and shall provide such further information as may reasonably be required.  The CONTRACTOR shall be liable only for such failures to consult as they would be for any such failures under Regulation 10 of TUPE.

9.7.4
The CONTRACTOR shall indemnify the CUSTOMER in respect of any costs or claims arising from any failure by it to provide the information which it is obliged to provide to the CUSTOMER in accordance with Regulation 10 of TUPE and the provisions of this paragraph 9.7 except insofar as any such costs or claims arise from the failure by the CUSTOMER to inform the trade unions and elected employee representatives of the matters referred to it by the CONTRACTOR.  The CONTRACTOR shall have exclusive right to control the defence and settlement of any such claim.

9.7.5
The CONTRACTOR shall provide such information as the CUSTOMER may reasonably request in relation to the Additional Transferring Employees in accordance with this paragraph 9.7.5.  The CUSTOMER shall be entitled to request information on the Additional Transferring Employees as at six (6) months and twelve (12) months after the relevant Transfer Date to include, but not be limited to, information on those Additional Transferring Employees which remain in the employment of the CONTRACTOR or any Sub-Contractor, details on any promotion given or planned and details of the relevant job description. The CONTRACTOR shall provide such information to the extent that it is not prohibited by the Data Protection Acts 1984 and 1998, and the CONTRACTOR shall take all reasonable steps to ensure it is able to provide the information in accordance with the Data Protection Acts 1984 and 1998.

10
TERMINATION AND EXPIRY OF AGREEMENT
10.1
Six (6) months preceding the expiry of this Agreement  or after the CUSTOMER has given notice to terminate the Agreement, the CONTRACTOR shall:-

10.1.1
 disclose to the CUSTOMER in an anonymised format the information listed in Appendix 6 to this Annex M relating to any of the CONTRACTOR’s employees (or its Sub-Contractors’ employees), who are, in the reasonable opinion of the CONTRACTOR wholly or substantially employed the provision of the Services;

10.1.2
permit the CUSTOMER to use the information for informing any tenderer for any services which are substantially the same as the Services or any part of the Services, provided that prior to so doing any tenderer nominated by the CUSTOMER shall have executed in writing a confidentiality undertaking substantially similar to the provisions of Clause 35;

10.1.3
the CONTRACTOR and the CUSTOMER shall assist each other (and any Replacement Contractor nominated by the CUSTOMER) by communicating with and meeting the employees employed in the provision of the Services and their trade union or other employee representatives for the purposes of providing information and consultation in accordance with TUPE; and

10.1.4
within a period of two (2) Months following the expiry or termination of this Agreement the CONTRACTOR shall provide to the CUSTOMER (or a Replacement Contractor nominated by the CUSTOMER) the final pay details of the employees employed in the provision of the Services.

10.2
During the period of three (3) Months prior to the expiry of this Agreement  or after the CUSTOMER has given notice to terminate the Agreement, the CONTRACTOR shall  disclose to the CUSTOMER updated information previously supplied under paragraph 10.1 and shall permit the CUSTOMER to use the information for informing any prospective employer.

10.3
The CONTRACTOR agrees to  use  all reasonable endeavours to ensure that the information supplied pursuant to paragraphs 10.1 and 10.2 will be full and accurate in all respects.

10.3.1
During the  six (6) Months preceding the expiry of this Agreement or, where notice terminating this Agreement for whatever reason has been given, at any time after notice of termination has been given the CONTRACTOR shall not, except with the prior written consent of the CUSTOMER, such consent not to be unreasonably withheld or delayed, or in accordance with the provisions of this Paragraph, give notice to terminate, or terminate the employment of, or change the terms of employment other than in the normal course of business of:

10.3.1.1
any employee employed in the provision of the Services or recruit any member of staff for employment within that part of the Services.  Notwithstanding this paragraph 10.3.1, the CONTRACTOR shall be entitled to terminate the employment of any such employee for disciplinary reasons, death, sickness or personal injury provided that such termination is not connected with the transfer and may, at any time prior to termination with the CUSTOMER’s prior agreement (such agreement not to be unreasonably withheld or delayed), redeploy such employees. 

10.4
The CONTRACTOR shall notify the CUSTOMER:

10.4.1
of the period of notice of termination of employment given by the CONTRACTOR or received from  such  employee regardless of when such notice is to take effect; and

 10.4.2
of the termination, for whatever reason, of the employment of such employee  which is to take effect on or before the date on which the date of termination of the Agreement; and

10.4.3
of any proposed re-deployment of any such employee which is to take effect on or before the date on which the date of termination of the Agreement and the CUSTOMER shall not unreasonably withhold or delay consent to such re-deployment.

10.5 The CONTRACTOR shall satisfy all of its obligations up to the date of termination or expiry of this Agreement with respect to all outgoings and accrued liabilities in respect of any of its employees or former employees or those of any Sub-Contractor or agent involved in performing the CONTRACTOR’s obligations under this Agreement.

10.6 The CONTRACTOR shall indemnify and hold harmless the CUSTOMER (such indemnity obligation to survive the termination of this Agreement) against all losses, costs, awards, liabilities and expenses (including reasonable legal fees) and demands arising out of or in connection with or as a result of any claim or demand by any employee or former employee of the CONTRACTOR, or of the CONTRACTOR’s contractors, Sub contractors or agents, or on their behalf, whether in contract or in tort or under statute (including the Treaty of Rome and any Directives made under the CUSTOMER of the Treaty) for any remedy including, without limitation, pursuant to the Employment Rights Act 1996 or for statutory redundancy, unfair dismissal and/or wrongful dismissal, equal pay, sex or race or disability discrimination or pursuant to the Working Time or National Minimum Wage Regulations or trade union claims or otherwise arising from any act, faults or omission, (including any breach of the obligations in paragraph 9.1) of the CONTRACTOR during the period prior to the date of termination of the Agreement.

SERVICES CONTRACT
ANNEX O

EXIT ARRANGEMENTS

1
Obligation to Commit Resources

1.1
The parties shall convene in good faith and each commit such resources as are required to discharge their respective responsibilities as specified in this Schedule. 

2
Development of a Service Transfer Plan

2.1
The parties shall develop and agree a Service Transfer Plan ("the STP") (with the parties jointly being responsible for the development of those sections of the STP described in paragraphs 2.2.1 to 2.2.3 below and the CONTRACTOR being responsible for the development of those sections described in paragraph 2.2.4 below).  The aim of the STP is to support an orderly, controlled transition to the CUSTOMER or a Replacement Contractor (as the case may be) of the responsibility for the provision of the Services previously performed by the CONTRACTOR with the minimum of disruption and so as to prevent or mitigate any inconvenience to the CUSTOMER or to the delivery of the Services.  

2.2
The Service Transfer Plan shall set out the respective responsibilities of the parties (to a level of detail consistent with good industry practice) and the estimated timetable for the following activities:

2.2.1
the planning and execution of any necessary training of any of the CUSTOMER's or Replacement Contractor's staff (including the development of any training materials required);

2.2.2
the orderly, effective and efficient vacation and/or handover of occupation of the CUSTOMER's accommodation to the CUSTOMER or Replacement Contractor (as appropriate) including plans for any necessary re-location and re-installation of any elements of the technical infrastructure onto the CUSTOMER's or Replacement Contractor's premises (as appropriate);

2.2.3
the period of handover of the Services to the CUSTOMER or Replacement Contractor (as applicable) including any period of parallel running of operations as may be reasonably required to ensure the business continuity of the CUSTOMER; and 

2.2.4
the STP shall document in accordance with good industry practice:

(a) an asset register of all elements of the technical infrastructure;

(b) a list of all software licences, equipment leases, maintenance agreements and any other support or service agreements which are to be transferred to the CUSTOMER or Replacement Contractor (as applicable) together with details of the relevant lessors, licensors and/or service providers and any applicable charges and payment terms, expiry dates and termination provisions contained in such agreements, highlighting any items which may not be possible or practical to novate under section 3.2.2.

(c) a list of any property, documentation, data or other items belonging to one party but in the possession of the other together with plans for the return (or, where agreed in writing between the parties, the destruction) of any such property, documentation, data or other items on the expiry or termination of this Agreement;

(d) specifications of any technical and/or administrative interfaces between the technical infrastructure and any external systems and/or data sources together with a definition of the responsibilities of the various system owners and records of the past performance of such external systems and/or data sources;

(e) details of any developmental work in progress the CONTRACTOR will deliver to the CUSTOMER or Replacement Contractor (as appropriate) on the expiry or termination of the Agreement;

(f) details of the actual performance of the Services and Service Levels achieved by CONTRACTOR in each month over the previous year;

(g) the levels of resources currently employed by the CONTRACTOR in the provision of the Services  including but not limited to the numbers and grades of all staff employed in the provision of the Services.

(h) where the STP is being reviewed after the public announcement of a recompetition of the Services the CONTRACTOR shall supply information relating to the salaries of the staff  highlighted in (g) above.

2.3 Once agreement has been reached by the parties on the issues in paragraph 2.2. above the STP shall be signed by both parties to signify their agreement to it. The contents of the STP may be varied by agreement between the parties.


2.4 The CONTRACTOR and the CUSTOMER shall review the information contained within the plan on an annual basis throughout the life of the Agreement, or at such other intervals as may be agreed between the parties.
3
Actions on Expiry or Termination

3.1
Both parties shall discharges all their respective obligations under the signed STP in accordance with: 

3.1.1

the timetable for such activity specified in the STP, and

3.1.2

good industry practice.

3.2
In addition and without prejudice to the parties obligations under Clause 3.1 above, the parties shall perform their respective obligations pursuant to this paragraph 3.2 either a) as specified in the STP or b) as soon as reasonably practicable after the expiry or termination of this Agreement (as appropriate): 

3.2.1
the CONTRACTOR shall provide the CUSTOMER with a copy of both the Source Code and the Object Code of the Specially Written Software and of the Object Code of the CONTRACTOR's Software and the Third Party Software. 

3.2.2
the CONTRACTOR shall where possible and practical assign or novate in favour of the CUSTOMER or the Replacement Contractor (as appropriate) any equipment or communications link leases, maintenance and/or support agreements or other agreements for the provision of services which are relevant and necessary for the continued use and/or operation of the Technical Infrastructure and/or the provision of the Services (or for the provision of services which are substantially similar to the Services).Where such assignment or novation is not possible or practical the CONTRACTOR shall provide reasonable assistance to the CUSTOMER to enable the CUSTOMER to identify and procure a suitable replacement;

3.2.3
the CONTRACTOR shall repay forthwith to the CUSTOMER any advance payments made by the CUSTOMER relating to any Services not performed by the CONTRACTOR in accordance with the Agreement;

3.2.4
the CONTRACTOR shall cease to use the CUSTOMER's Data and, at the sole option of the CUSTOMER, either

· return to the CUSTOMER (in the format in which such items and/or data are then held by the CONTRACTOR), or 

· destroy,

all records, training materials, documentation, CUSTOMER Data, and any other information and all copies thereof which are owned by the CUSTOMER and warrant to the CUSTOMER in writing that no copies have been retained;

3.2.5
each party shall return to the other all tangible property of the other in its possession; 

3.2.6
as soon as possible following any notice of termination being given (in the case of an early termination of this Agreement) and no later than three months prior to the expiry of the term of this Agreement (in the case of an expiry of the Agreement) the CONTRACTOR shall provide to the CUSTOMER or to a replacement contractor nominated by the CUSTOMER details of the identity (to the extent lawfully permitted) and terms of employment of all the CONTRACTOR's personnel who are then employed in the performance of the Services, as reasonably required by the CUSTOMER, in order to permit compliance by the CUSTOMER and/or a replacement contractor with the provisions of the Transfer of Undertakings (Protection of Employment) Regulations 1981 or any statutory or regulatory modification, amendment or replacement thereof;

3.2.7
each party occupying any accommodation provided by the other shall vacate such property and remove its property from such accommodation (and similarly ensure that any of its employees, Sub-Contractors or agents do the same); 

3.2.8
the CONTRACTOR shall ensure that all documents or computer records in its possession, custody or control, which contain information relating to third parties and which are relevant to the provision of the Services including any documents in the possession, custody or control of a Sub-Contractor, are delivered up to the CUSTOMER. The CONTRACTOR shall be entitled to edit such documents or computer records to remove information not relevant to the Services and/or which would breach confidentiality with the CONTRACTOR’s other clients;

3.2.9
the CONTRACTOR shall render reasonable assistance to the CUSTOMER, if requested, to the extent necessary to effect an orderly assumption (i.e. with the minimum of disruption and so as to prevent or mitigate any inconvenience to the CUSTOMER and/or members of the public) by the CUSTOMER or a Replacement Contractor of the services theretofore performed by the CONTRACTOR hereunder and the CUSTOMER (including but not limited to any training provided pursuant to paragraph 2.2.1 above or services provided during a period of handover pursuant to paragraph 2.2.3 above). 

4
CONTRACTOR's Entitlement to Payment for Providing Assistance at Handover

4.1 The CUSTOMER shall reimburse the CONTRACTOR for any work or activity performed by the CONTRACTOR pursuant to the STP in accordance with the following principles: 

Where the work can reasonably be accommodated by the existing delivery team without affecting the service levels no additional charge for staff time shall be made up to and including the date of expiry or termination.

Where the work cannot reasonably be provided by the existing delivery team without affecting the service levels any additional staff time required up to and including the date of expiry or termination shall be charged by the day at the rates described in Schedule 5 as appropriate to the type of service. 
Any work required after the date of expiry or termination shall be charged by the day at the rates described in Schedule 5 as appropriate to the type of service. The CONTRACTOR shall not be obliged to carry out any such work for more than three months beyond the date of expiry or termination.

In addition to charges for work described in (1) to (3) above the CONTRACTOR shall be entitled, as agreed with the CUSTOMER as part of the STP, to make reasonable charges for equipment, expenses and other materials which are reasonably necessary for the proper performance of the STP.

4.2
When preparing invoices for the reimbursement of charges and costs pursuant to paragraph 4.1 above, the CONTRACTOR shall at all times support such invoices with such comprehensive and detailed figures and records as may be reasonably required by the CUSTOMER to verify the accuracy and integrity of such invoices.  

4.3
For the avoidance of doubt the CONTRACTOR shall not be entitled to recover any of its costs or expenses incurred in discharging its obligations pursuant to this Schedule except as expressly set out in paragraph 4.1 above.

SERVICES CONTRACT

ANNEX P

ACCOMMODATION

1.
This Schedule covers Accommodation, associated services and facilities and the use of equipment for the purpose of performing the Services in relation to this Services Order.  The provisions of this Schedule will be effective from the date of this Services Order.

2.
The Accommodation

2.1
The CUSTOMER grants the CONTRACTOR permission to share Accommodation with the CUSTOMER in the  buildings specified in the Services Order, and subject to the conditions set out below will not charge (fees, rates, services charges) for the use of Accommodation and associated services and facilities.


2.2
Subject to the paragraphs below, any Accommodation (including temporary buildings) made available to the CONTRACTOR by the CUSTOMER in connection with the Services Order, shall be made available to the CONTRACTOR solely for the purpose of performing the Services in respect of this Services Order.  The CONTRACTOR shall have the use of the Accommodation and shall vacate the same upon the termination or expiry of this Services Order, or at such earlier date as the CUSTOMER may determine pursuant to paragraphs 6.1 and 6.2.


2.3
The Accommodation at the Transfer of Responsibility Date will be that currently occupied by the Staff Subject to Transfer. The Accommodation may be varied at a future date pursuant to paragraph 6.1 of this Schedule.  In such cases, space allowance for the CONTRACTOR'S personnel using Accommodation provided by the CUSTOMER will be determined by the CUSTOMER.

2.4
The CUSTOMER undertakes that such accommodation will comply with all relevant statutory requirements including without limitation any health and safety legislation.


2.5
Whilst occupying the Accommodation provided by the CUSTOMER under the terms specified by this Schedule the CONTRACTOR should only perform services for the CUSTOMER covered by the Services Order.


2.6
The CONTRACTOR is required to give notice of intention to perform work in the Accommodation other than for the CUSTOMER and to enter into a lease or leases which shall be excluded from the provisions of the Landlord and Tenant Act 1954.  Permission to do so will be at the absolute discretion of the CUSTOMER but will not be reasonably withheld.


2.7
Whenever the CUSTOMER gives consent to use the Accommodation for the purposes of performing services in respect of work not covered by this Services Order, a charge will be made in accordance with appropriate Government rules and at full economic cost.  This will include accommodation, related administrative services, use of telephones and wear and tear of relevant equipment.  Related services and facilities and payment arrangements will be agreed between the CUSTOMER and the CONTRACTOR and detailed at the time.

3.
CUSTOMER's representative
3.1
The CUSTOMER will identify local contact points to facilitate discussion of day to day Accommodation related issues.

4.
Security Requirements

4.1
The CONTRACTOR is required to comply with the security arrangements as required by the CUSTOMER's Departmental and IT Security Officers in Annex K of the Services Contract Terms Conditions.

5.
Access to services, facilities and equipment

5.1
The CONTRACTOR's staff working on the CUSTOMER's premises will have reasonable access to the following services and equipment for the undertaking of the CUSTOMER's work:



-
office reception;



-
internal mail and interdepartmental van services;



-
booking of meeting and conference rooms;



-
video conference facilities;



-
furniture;



-
telephones;



-
IT equipment;



-
office machines;



-
photocopiers.


When the CONTRACTOR uses these facilities for other work subject to the provisions of Clause 2.7, payment arrangements will be agreed between the two parties.


5.2
The CONTRACTOR's staff working on the CUSTOMER's premises will (subject to the provisions in Appendix 2 to this Schedule) have the same access as the CUSTOMER's staff to the following facilities:



-
toilets, lounges, mess rooms and equipment;



-
catering;



-
sports and social facilities (subject to satisfying the 




requirements of any organising committee and payment of any 


required membership or other fees);



-
smoking rooms;



-
car parking (subject to local arrangements);

· nursery and holiday play scheme provision (subject to any requirement for the CUSTOMER's personnel to be given preference when demand for places exceeds supply).


The CONTRACTOR's staff carrying out work for the CUSTOMER will have access to the following office support services provided by the CUSTOMER on its premises:




office reception;




internal mail and inter-departmental van services;




booking of meeting and conference rooms;




video-conferencing facilities.

Details of the arrangements for using these facilities, and any booking arrangements will be provided by the CUSTOMER's personnel during the Transition Period

.
Office furniture will be provided to undertake work on behalf of the CUSTOMER.  The furniture on the Transfer Responsibility Date will be that currently occupied by the Staff Subject to Transfer.  A detailed inventory will be carried out during the Transition Period.  Arrangements for the replacement of furniture will be agreed during the Transition Period.


Telephone handsets will be provided to undertake work on behalf of the CUSTOMER.  The CONTRACTOR's personnel will comply with the CUSTOMER's policy on the use of telephones (which also covers the use of mobile telephones, pagers, private business lines etc.), a copy of which will be provided at Transfer of Responsibility Date.


IT equipment (personal computers, peripherals and fileservers) will be provided to undertake work on behalf of the CUSTOMER.  The CONTRACTOR's personnel will comply with the CUSTOMER's policy on the use of personal computers.  The CONTRACTOR will return to the CUSTOMER any equipment not required as a result of reducing the numbers of CONTRACTOR staff on the CUSTOMER's Premises.


Office machines will also be provided to undertake work on behalf of the CUSTOMER.  These would include FAX machines, answerphones, shredding machines and photocopiers.  Until such time as these items are disposed of, transferred or reach the end of their useful life the CUSTOMER will be responsible for the provision of maintenance for these items.  The CONTRACTOR will be responsible for any damage caused by the misuse of any equipment by the CONTRACTOR's personnel.  Provision of any consumables will be the responsibility of the CONTRACTOR.  The equipment used by Staff Subject to Transfer on the Transfer of Responsibility Date will constitute the CUSTOMER's provision.  A detailed inventory will be carried out during the Transition Period.  The CONTRACTOR will notify the CUSTOMER of any changes in use or location of equipment.


The CONTRACTOR will be expected to comply with any arrangements the CUSTOMER may make to rationalise the arrangements for providing, disposing of and maintaining this equipment - for example by obtaining better value for money in the arrangements for maintenance, and by the increasing use of shared photocopying facilities.

5.3.
The CONTRACTOR will comply with any of its obligations under the Health and Safety regulations which govern the location and use of such equipment.

5.4
Any items of equipment the CONTRACTOR brings onto the Accommodation should be clearly marked to show that they belong to the CONTRACTOR.


Recreational facilities
5.5.
The CONTRACTOR's personnel will also have access to on site sports and social facilities subject to satisfying the requirements of any organising committee and payment of any required membership or any other fees.

6.
Accommodation Management

6.1 In the event of a planned move within a building or from one building to another as a consequence of accommodation rationalisation by the CUSTOMER, the CUSTOMER will be responsible for the charges associated with any such relocation.  The CUSTOMER will give appropriate notice and seek to consult with the CONTRACTOR prior to implementing any planned move.  If applicable the CUSTOMER will also consider meeting demonstrable business costs incurred as a result of any disruption.

6.2
In the event that the CUSTOMER requires the CONTRACTOR to vacate a building and offers no alternative accommodation within agreed reasonable travelling distance, the CONTRACTOR may pass on the reasonable cost of removal (and/or staff relocation costs if appropriate) from the existing accommodation to alternative accommodation.  This would also include establishment and fitting out in the alternative accommodation and on-going costs (including without limitation rent, rates and service charges) for the alternative accommodation for an agreed period.

6.3
During the first year of the Services Contract the CUSTOMER must give the CONTRACTOR at least 12 months' prior written notice of vacation where no alternative accommodation is to be offered within reasonable travelling distance. Thereafter only 6 months prior written notice is required.

6.4
In the event that the CONTRACTOR chooses to vacate accommodation provided by the CUSTOMER, the CONTRACTOR will not pass on any additional costs for accommodation and relocation resulting from this move unless otherwise agreed.  The CONTRACTOR will give at least 6 months prior written notice and seek to consult with the CUSTOMER prior to implementing any planned move.

7.
Maintenance and Premises Works
7.1
Requirements for the maintenance of the Buildings occupied by the CONTRACTOR shall be controlled by the CUSTOMER who shall consult with the CONTRACTOR as necessary.  The CUSTOMER will be responsible for ensuring that the Accommodation is adequately and appropriately maintained having regard to the CONTRACTOR's obligations under this Services Order and health and safety requirements generally.

7.2
The CUSTOMER will normally undertake a programme of planned refurbishments and redecoration for its Buildings including the areas occupied by the CONTRACTOR. Where the CONTRACTOR requests refurbishment which is outside of the CUSTOMER's planned programme, the CUSTOMER will seek to accommodate the CONTRACTOR's requests although cannot guarantee that funding will be available.

7.3
The CONTRACTOR will effect no alteration to the Buildings.  Requests for alteration will be made to the CUSTOMER.

7.4
Any damage caused by the CONTRACTOR to the CUSTOMER's premises will be repaired forthwith at the expense of the CONTRACTOR.

8.
Exclusion of Liability
8.1
The CONTRACTOR will maintain insurance in respect of the Accommodation against any liability the CONTRACTOR may incur under the Occupier's Liability Acts 1957 to 1984, the Fire Precautions Act 1971, the Defective Premises Act 1972, the Health and Safety at Work Act 1974 and any other Act of Parliament regarding the safety of premises and those occupying or visiting the same in force at any time during the CONTRACTOR's occupation of the Buildings.  This would cover any liability that the CONTRACTOR may have to third parties who visit the Accommodation and injure themselves and to people working at the Buildings.

9.
Indemnity

9.1
Subject to Clause A8 of the Service Terms and Conditions and the CUSTOMER using reasonable endeavours to mitigate all its losses, claims, demands, proceedings, damages, costs or expenses the CONTRACTOR agrees to indemnify the CUSTOMER and keep the CUSTOMER indemnified against all losses, claims, demands, proceedings, damages, costs or expenses or other liability arising out of any breach of any of the CONTRACTOR's undertakings contained in this Annex.

10.
Insurance Obligations

10.1
The CONTRACTOR undertakes not to bring on to the Accommodation anything which is or may become dangerous and not to carry on upon the Accommodation any activity which may adversely affect the CUSTOMER's ability to insure the Buildings at the ordinary rate of premium or whereby any insurance effected in respect of the Buildings and details of which are notified to the CONTRACTOR is or might be vitiated or prejudiced.

11 Nothing shall be regarded as entitling CONTRACTOR to exclusive possession of any part of the CUSTOMER’S premises.

12 Nominated representatives and deputies appointed by the CUSTOMER and the CONTRACTOR are responsible for the day to day management of accommodation and supply of services.

13 The CONTRACTOR will use the CUSTOMER Helpdesk in making requests or enquiries and directing complaints.  The CONTRACTOR will be entitled to representation on any CUSTOMER site user groups which are constituted to discuss or advise on accommodation and service matters.

14 The CONTRACTOR will receive within 10 working days a proposal from the CUSTOMER for rectification of any complaint about the space occupied, furniture and equipment provided or services supplied.

15 If a Force Majeure Event arises which causes the CUSTOMER to be materially unable to supply the CONTRACTOR with accommodation or equipment or services as provided for under this Schedule, the CUSTOMER and CONTRACTOR will agree within 30 days of the event such terms and alternative arrangement as appropriate.

16 A copy of the CUSTOMER's disaster recovery plans will be made available to the CONTRACTOR: the plans may include terms and alternative arrangements covering the CUSTOMER's supply to the CONTRACTOR of accommodation or equipment or services as provided for under this Schedule.

17 Neither the CUSTOMER nor the CONTRACTOR shall, without the prior written consent of the other, communicate with representatives of the press, television, radio or other communications media about provision of accommodation, equipment and services under this Schedule.

18 Neither the CUSTOMER nor the CONTRACTOR shall, without the prior written consent of the other, disclose any information about the provision of accommodation equipment and services under this Schedule save as required by law, to any person other than a person engaged in the management of the Services Order.  Any disclosure will be made in confidence.  Consent will not be unreasonably withheld.

19 Only the nominated representatives of the CUSTOMER and the CONTRACTOR responsible for the operation of the Services Order may vary the working arrangements and procedures described.

20 Any dispute or difference which arises over the provision of accommodation or equipment or services under this Schedule which cannot be settled by the nominated representatives within 30 working days shall be referred to the CUSTOMER's Contract Manager and the CONTRACTOR's Service Manager who shall seek to settle the dispute or difference within 30 working days.

21 The accommodation which the CONTRACTOR is permitted to occupy for the purposes of carrying out work under the Services Order shall be based on the CUSTOMER's space allocation standards.

22 Except by prior agreement between the nominated representatives of the parties, the CONTRACTOR's Personnel will only access the space, the other building and recreational facilities  and car parking and other land within the perimeter of the CUSTOMER’S premises during the building opening times.

23 The CONTRACTOR will issue instructions indicating that personnel and visitor's, when using the CUSTOMER's premises, must not

a. introduce or store any dangerous articles or hazardous substances;

b. cause floors to be overloaded;

c. block any toilets or drains;

d. interfere with any mechanical or electrical installations;

e. change or alter any locks or keys;

f. deliberately cause any part of the exterior or interior of the CUSTOMER's premises and building to be subject to repair or undue maintenance;

g. smoke except in designated areas;

h. prevent the quiet enjoyment of any other occupier; or

i. trespass on any adjacent land or property.


The CUSTOMER nominated representatives will receive a copy of the instructions issued by the CONTRACTOR.  The CUSTOMER estates manager and the CONTRACTOR’S  Service Manager shall be notified of any serious or persistent contravention of the instructions.

24 The CONTRACTOR shall make written request for changes in space allocated to the CUSTOMER’S estates  manager who will arrange for requests to be acknowledged within 7 days and for responses within 30 days.  The CUSTOMER's standard procedure will be used for managing accommodation moves.

25 The CONTRACTOR will ensure that personnel and visitors comply with site car parking and traffic control measures.    Vehicles driven by the CONTRACTOR personnel and visitors will be subject to the same searches and checks which apply to the CUSTOMER personnel and visitors whilst on the CUSTOMER's premises.

26 The CONTRACTOR will comply with the CUSTOMER Security Officers' requirements for use of photo-passes and visitors passes for gaining admission to and using the CUSTOMER's premises and will escort all visitors whilst on the CUSTOMER's premises.

27 The CUSTOMER will provide “State of Alert” signage at building entrances.  The CONTRACTOR personnel and visitors will comply with and be subject to the same “State of Alert” procedure as apply to the CUSTOMER staff and visitors and any searches and checks of baggage which may from time to time be required between nominated representatives.

28 The CONTRACTOR will be supplied with copies of the CUSTOMER's Health and Safety Policy and will appoint site Safety Officers to ensure compliance with the policies and with health and safety legislation and to oversee health and safety activities.

29 The CONTRACTOR will ensure that work place assessments are undertaken and identify risks and hazards to health and safety.  Frequency of assessments will be agreed between the nominated representatives.  Follow-up action will be the responsibility of the appointed Site Safety Officers.

30 The CONTRACTORS Site Safety Officers will investigate, record, provide reports and notify  the CUSTOMER's  Site Safety Officers of any accidents or near-misses and will maintain for the CONTRACTOR local accident books

31 The CONTRACTOR will provide the CUSTOMER Site Safety Officers a copy of the CONTRACTOR’s policy on Health and Safety and any associated working instructions.

32 The CONTRACTOR shall be entitled to send representatives to the CUSTOMER site Health and Safety Committee meetings subject to agreement between the nominated representatives.

33 The CUSTOMER and the CONTRACTOR may establish and rely on common arrangements for first aid at sites subject to agreement between the nominated representatives.

34 The CUSTOMER will not be responsible for providing any personal protective clothing or equipment for the CONTRACTOR personnel or visitors except where this may be necessary in pursuance of work under the Services Order.

35 The CUSTOMER will appoint Fire Precautions Officers for each building who will be responsible for instructions and arrangement covering fire, bomb alert and other emergencies and for regular building evacuation drills and for checks on equipment.  The CONTRACTOR will be entitles to rely on the CUSTOMER arrangements and to receive copies of all relevant procedures and instructions.

36 The CONTRACTOR will appoint Fire Marshalls who will be responsible for the CONTRACTOR operation of building evacuation during emergencies and drills.

37 The CONTRACTOR will be entitled to receive the services provided at the CUSTOMER's premises in accordance with the standards indicated in formal Services Level Agreements or contracts which the CONTRACTOR nominated representatives may inspect..

38 The CUSTOMER nominated representatives are responsible for supplying the CONTRACTOR with details of the services available and the standards at which they are operated.

SERVICES CONTRACT

ANNEX Q

TRANSITION PLAN

1. GENERAL

1.1 Where transition activities are required the CONTRACTOR shall produce a Transition Plan which shall be reviewed by the CUSTOMER and jointly agreed between the parties.  
1.2 The CONTRACTOR shall set out details in the Transition Plan:
1.2.1 of inventory of items used by the Existing Contractor and which are necessary for the proper performance of the Services and which will be used in the provision of the Services by the CONTRACTOR. This inventory is to be updated as required from the point of its creation to the Transfer of Responsibility Date.
1.2.2 of operational reviews to examine current service provision, procedures and methods and staff and skills profiles;
1.2.3 of the documentation of all security procedures, supported by evidence that procedures are understood, including the appointment of data guardians;
1.2.4 of the establishment of detailed service management/performance monitoring processes;
1.2.5 the testing and implementation of the proposed financial structure for invoicing, validation and payment;
2 PLAN 

2.1 The Cutover Criteria shall be used by the CUSTOMER to determine whether the CONTRACTOR is capable of delivering the Services after the Transfer of Responsibility Date in accordance with all applicable provisions of this Services Contract. 
2.2 Additional Cutover Criteria may be developed and agreed jointly by the parties at any time prior to the Transfer of Responsibility Date.
2.3 In addition to regular monitoring by the CUSTOMER of the CONTRACTOR's progress against the Transition Plan, the CUSTOMER shall also conduct a formal review process during the Transition Period. 
3 TRANSITION REVIEW PROCESS 

3.1 The Transition Period shall commence on an agreed date as set out in the Transition Plan. 
3.2 The CUSTOMER shall authorise commencement of the Transition Period as soon as is reasonably practical to do so.
3.3 The CONTRACTOR shall confirm that the Transition Plan is achievable and that it is ready to commence the Transition Period.
3.4 The CONTRACTOR shall notify the CUSTOMER of progress against the Cutover Criteria.  This will determine if the planned Transfer of Responsibility Date is achievable.
3.5 The CUSTOMER shall issue formal written notification of the transfer of responsibility to the CONTRACTOR for the provision of Services.
4 CUSTOMER's RESPONSIBILITIES 

4.1 The CUSTOMER shall remain responsible for the delivery of the Services during the Transition Period and shall have ultimate control of the overall Transition Plan.  Any changes to the Transition Plan shall be subject to agreement between parties at the weekly review meeting.
4.2 The CUSTOMER shall provide a Transition Manager to manage the CUSTOMER’s transition activities with appropriate authority to resolve any issue under the CUSTOMER’s control and to monitor CONTRACTOR'S progress against the Transition Plan and the Cutover Criteria.
4.3 During the Transition Period the CUSTOMER shall provide the CONTRACTOR with the following, in line with the timescales indicated, or (where timescales are not indicated) as and when reasonably requested to do so by the CONTRACTOR:

4.3.1 ensure that the incumbent supplier provides all existing in scope systems Documentation 3 months prior to the Transfer of Responsibility Date. This inventory is to be updated as required from the point of its creation to the Transfer of Responsibility Date.obtain from the incumbent supplier all in scope source code for delivery to the CONTRACTOR no later than 1 month prior to the Transfer of Responsibility Date. The incumbent supplier will notify the CONTRACTOR of the format media 2 weeks before the deliverable due date, and will provide a list of Source Code per system to the CONTRACTOR no later than 3 months prior to the Transfer of Responsibility Date. This inventory is to be updated as required from the point of its creation to the Transfer of Responsibility Date.

4.3.2 ensure that the Incumbent Supplier will allow the CONTRACTOR personnel face to face access to appropriate incumbent supplier staff and in scope systems no later than 12 weeks prior to the Transfer of Responsibility Date for shadowing and collaborative joint solving of Problem Tickets. The location used for the shadowing will be incumbent supplier premises or an alternative operational environment.

4.3.3 ensure that network routing where required is configured in order to facilitate CONTRACTOR remote access to systems in scope application servers no later than 4 weeks following receipt of the CONTRACTORS requirements for access to remote application servers.
4.3.4 where required ensure that Firewalls, Networks and other relevant equipment within incumbent supplier or third party facilities are supplied and configured to support CONTRACTOR access to in scope systems not later than 3 months prior to Transfer of Responsibility Date and to ensure such incumbent suppliers are available for testing purposes on the CONTRACTORS reasonable request; and
4.3.5 all assistance reasonably required by the CONTRACTOR to enable the CONTRACTOR to comply with its obligations hereunder and completion of the Transition Plan.
4.4 The CUSTOMER shall during the Transition Period be responsible for carrying out all of the activities specified in the Transition Plan as being the responsibility of the CUSTOMER and shall jointly carry out with the CONTRACTOR the activities that are specified in the Transition Plan as being joint responsibilities.  All activities during the Transition Period shall be carried out in accordance with the Transition Plan.
4.5 The CUSTOMER acknowledges that it shall be responsible for the following activities during the Transition Period:
4.5.1 provision of the necessary internal and third party interfaces to liaise with the CONTRACTOR during the Transition Period;
4.5.2 where required ensuring that the CONTRACTOR has the necessary accommodation and support environment to carry out the transition of the Services;
4.5.3 where required ensuring that the CONTRACTOR has access to the necessary information and documentation relating to the Services during the Transition Review Process;

4.5.4 ensuring that the incumbent supplier allows the CONTRACTOR access to the CUSTOMER data contained in knowledge databases used to support the current scope services no later than 3 months to Transfer of Responsibility Date.
4.5.5 Ensuring where possible that the incumbent supplier allows the CONTRACTOR access to all existing tools necessary for the CONTRACTOR to provide the Service, (including tools specific only to development,), and that these tools are configured as currently used by incumbent supplier, and are delivered to the CONTRACTOR no later than 3 month prior to Transfer of Responsibility Date.
4.5.6 subject to operational needs, the CUSTOMER will ensure that the CONTRACTOR has access to all relevant CUSTOMER staff to provide appropriate information to the CONTRACTOR and to allow for any knowledge transfer to take place;
4.5.7 ensuring that the CUSTOMER’s IT management, other suppliers and customers are aware of the boundaries of the CONTRACTOR's responsibilities;
4.5.8 ensuring that the CONTRACTOR is aware of the CUSTOMER’s security requirements.
5 Joint responsibilities are:-

5.1 Where possible the CONTRACTOR will define post Transfer of Responsibility Date requirements and the CUSTOMER will ensure that the incumbent supplier provides such support to the CONTRACTOR.

5.2 Where possible the CUSTOMER will ensure that all of the infrastructure suppliers accept the CONTRACTOR and the CUSTOMERS agreed change management procedures.

5.3 All of the infrastructure suppliers to accept the agreed CUSTOMER and CONTRACTORS submitted Operating Level Agreement (OLA) no later than 1 month prior to Transfer of Responsibility Date.


5.4 The CONTRACTOR will provide the CUSTOMER with requirements for Knowledge Transfer and the CUSTOMER will ensure that the Incumbent Supplier provides such requirements to the CONTRACTOR within jointly agreed timescales.

6 CONTRACTOR’S RESPONSIBILITIES

6.1 The CONTRACTOR shall during the Transition Period be responsible for carrying out all of the activities specified in the Transition Plan as being the responsibility of the CONTRACTOR and shall carry out jointly with the CUSTOMER the activities that are specified in the Transition Plan as being joint responsibilities.  All activities during the Transition Period shall be carried out in accordance with the Transition Plan
6.2 The CONTRACTOR shall maintain the Transition Plan during the Transition Period ensuring all changes agreed with the CUSTOMER and, where appropriate, are reconciled in accordance with the Transition Review Process.
6.3 The CONTRACTOR shall provide a Transition Manager, acceptable to the CUSTOMER, to manage the CONTRACTOR’s transition activities.  The Transition Manager shall be the single point of accountability for all transition activities.

6.4 The CONTRACTOR shall be responsible for all costs incurred by the CONTRACTOR during the Transition Period except as provided for in Annex G (Charges and Charges Variation Procedures).
7 RESOURCES PROVIDED BY THE CUSTOMER DURING THE TRANSITION PERIOD 

7.1 The CUSTOMER will provide all resources as may reasonably be required by the CONTRACTOR during the Transition Period and/or during delivery of the Services. Such resources may include but are not limited to: :
7.1.1 Office accommodation and IT/Communications infrastructure access for the CONTRACTOR's personnel;

7.1.2 Access to the CUSTOMER’s IT sites, buildings and offices within a Site;

7.1.3 Security access for the CONTRACTOR’s personnel;

7.1.4 External access, e.g. phones, fax, e-mail;

7.1.5 Acquisition of existing equipment;

7.1.6 Licensing of premises for use by the CONTRACTOR if necessary.

SCHEDULE 5

CHARGES

Part 1 - Charges

The Charges detailed within this Schedule cover the following Service Categories:-

· Consultancy and Business Transformation Services;

· Systems Development Services;

· Support and Maintenance Services;

· IS Support Services;

· Hosting of Applications and Services;

· Transition; and

· Services Management.

1.1
Consultancy and Business Transformation Services

Services within this category can be undertaken on a day rate or fixed charge basis.  The range of the day rates by consultancy grade is given below.  Information about alternative pricing mechanisms is given in Part 5 below.

	
	Day Rate Range (£)

	Grade
	from
	To

	Junior Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx

	Vice President
	xxxxxx
	xxxxxx


1.1.1
INSIGHT Day

An INSIGHT Day can be undertaken for a CUSTOMER to e.g. develop a strategy for a specific business area.  An INSIGHT Day comprises:-

· 10 days of preparation by up to 3 staff;

· facilitating the one day event;

· writing-up the outcome from the event; and

· if required the provision of the venue for the event.

The charge for an INSIGHT Day is £xxxxxx.
1.2
Systems Development Services

Where it is possible for a CUSTOMER to make sufficient commitment to the usage of the Systems Development Service to enable the CONTRACTOR to establish a dedicated delivery team on a stream of developments requiring a broadly similar skills mix, and the CUSTOMER together with the CONTRACTOR maintains a twelve month rolling forecast of demand, then rates from the Category 1 table below shall be the default for all development work.

The CONTRACTOR shall by agreement with the CUSTOMER be entitled to use rates from the Category 2 table below where any of the following are agreed to apply:

· a piece of work falls outside of the rolling forecast of demand and reasonable notice is not provided;

· significant risk is being assumed by the CONTRACTOR;

· the work involves use of new or emerging technologies;

· there is a high dependency on third parties;

· the scope is unclear or ill-defined;

· timescales are unusually aggressive.

For larger pieces of work, estimated at over 150 man days, which would otherwise be at Category 1 rates, the CONTRACTOR shall by agreement with the CUSTOMER be entitled to charge a proportion of the man days at the Category 2 rate to allow for higher skill levels that may need to be deployed particularly on the design and management of larger projects.

The day rate by grade is stated for each category.  

	Category 1
	Category 2


	
	Day Rate
	
	
	Day Rate

	Grade
	£
	
	Grade
	£

	Junior Programmer / Admin
	xxxxxx
	
	Junior Programmer / Admin
	xxxxxx

	Programmer
	xxxxxx
	
	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx
	
	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx
	
	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx
	
	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx
	
	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx
	
	Principal Consultant
	xxxxxx

	Senior Manager
	xxxxxx
	
	Executive
	xxxxxx

	
	
	
	Vice President
	xxxxxx


Accelerated Development Centre Systems Developments

For major discrete developments the CONTRACTOR expects to be able to use an accelerated development centre. This will enable the rates in the table below.  However, services within this category are typically undertaken on the basis of one of the alternative pricing mechanism as detailed in Part 5.

	
	Day Rate

	Grade
	£

	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx

	Executive
	xxxxxx

	Vice President 
	xxxxxx


1.3
Support and Maintenance Services

The CONTRACTOR can provide an integrated set of Support and Maintenance Services based at the CUSTOMER’s premises and / or one or more of the CONTRACTOR’s Applications Management Service Centres in the United Kingdom.  

The Charges for support and maintenance services will  depend upon a number of variables.  In the case of an applications management service, the charges shall be calculated based on the number of calls received by the help desk per application.  For technical changes, the charge shall be based on the scope and size of the service required and the number and skill set of the individuals required to deliver the Service.


The parties shall discuss precise requirements for Support and Maintenance Services and agree a fee for the provision of such services. 

1.4
IS Support Services

The following table sets out our day rates for the provision of IS Support Services.

	
	Day Rate Range (£)

	Grade
	From
	to

	Junior Programmer / Admin
	xxxxxx
	xxxxxx

	Programmer
	xxxxxx
	xxxxxx

	Senior Programmer
	xxxxxx
	xxxxxx

	Technical Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx

	Vice President 
	xxxxxx
	xxxxxx


1.5
Hosting of Applications and Services

Charges for these services are subject to the scope of the requirement, which will be agreed between the CONTRACTOR and the CUSTOMER when individual Work Orders are placed.  

The charges for the hosting of application servers will vary depending on factors such as (but not limited to) the number and type of servers to be supported and the number of users.  An indicative charge per annum for the provision of a hosting service for NT Servers is as shown below:

	Number of NT

File Servers Supported
	Charge per Server per annum

	
	£

	1 to 8
	xxxxxx

	9 to 16
	xxxxxx

	17 to 24
	xxxxxx

	25 to 50
	xxxxxx


The assumptions which have been used to derive the above charges are:-

· the service is provided on Monday to Friday 08:00 to 18:00 excluding Public Holidays;

· there is no clustering required for the servers;

· there are 20 users per server;

· all servers are located within the CONTRACTOR’s datacentre(s); and

· all servers are rack mountable and there are 4 servers per rack.

1.6
Transition

Where the provision of any of the Services under a Services Order or Work Order requires the CONTRACTOR to take over the duties of an existing service provider, either internal or external, the take-on of the service by the CONTRACTOR will involve the CONTRACTOR incurring costs relating to the service transition.  This will be particularly true where TUPE regulations relating to the transfer of staff are deemed to apply.  

Such transition costs shall be by agreement between the CONTRACTOR and the CUSTOMER and shall be charged as a separate item by the CONTRACTOR or recovered by increasing the charges and / or rates for the Services.

1.7
Service Management Charge

This charge covers the direct costs of providing management and administration of the Services as an integrated business offering to the customer over and above any elements of service management or project management which are associated with individual Work Orders.  The makeup and level of the charge will be agreed between the contractor and the customer on the placing of a Services Order, and by further agreement may vary over time depending on the nature and volume of the Work Orders that are subsequently placed under a Services Order.

1.8 
Volume Discounts

Volume discounts may be applied to the Charges for Services.   The level of volume discount would be dependent upon the commitment made by the Customer to the forecast level of revenue, and the actual revenue earned by the Contractor.
Part 2 – DfES service specific contract charges

Notwithstanding the foregoing Charges for the purposes of Charges for the DEPARTMENT in respect of services provided pursuant to Services Order No. 1 the Charges set out below shall apply to the following Service Categories:-

· Consultancy and Business Transformation Services;

· Systems Development Services;

· Support and Maintenance Services;

· IS Support Services;

· Hosting of Applications and Services;

· Transition and Quality Improvement; and

· Service Management.

2.1
Consultancy and Business Transformation Services

Services within this category can be undertaken on a day rate or fixed charge basis.  The range of the day rates by consultancy grade is given below.  Information about alternative pricing options is given in Part 5.

	
	Day Rate Range (£)

	Grade
	From
	to

	Junior Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant/Director
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx


2.1.1
INSIGHT Day

An INSIGHT Day can be undertaken for the DEPARTMENT to e.g. develop a strategy for a specific business area.  An INSIGHT Day comprises:-

· 10 days of preparation by up to 3 staff;

· facilitating the one day event;

· writing-up the outcome from the event; and

· if required the provision of the venue for the event.

The charge for an INSIGHT Day is £xxxxxx.

The CONTRACTOR shall provide two INSIGHT Day events free of charge per annum to the DEPARTMENT.

2.2
Systems Development Services

Where it is possible for the DEPARTMENT to make sufficient commitment to the usage of the Systems Development Service to enable the CONTRACTOR to establish a dedicated delivery team on a stream of developments requiring a broadly similar skills mix, and the DEPARTMENT together with the CONTRACTOR maintain a twelve month rolling forecast of demand, and that demand at no time falls below xxxxx man days for the first three months of such a forecast, then rates from the Category 1 table below shall be the default for all development work.

The CONTRACTOR shall by agreement with the DEPARTMENT be entitled to use rates from the Category 2 table below where any of the following are agreed to apply:-

· a piece of work falls outside of the rolling forecast of demand and reasonable notice is not provided;

· significant risk is being assumed by the CONTRACTOR;

· the work involves use of new or emerging technologies;

· there is a high dependency on third parties;

· the scope is unclear or ill-defined; 

· timescales are unusually aggressive.

For larger pieces of work, estimated at over xxxx man days, which would otherwise be at the Category 1 rates, the CONTRACTOR shall by agreement with DEPARTMENT be entitled to charge a proportion of the man days at the Category 2 rate to allow for higher skill levels that may need to be deployed particularly on the design and management of larger projects.

The day rate by grade is stated for each category.  

	Category 1
	Category 2


	
	Day Rate
	
	
	Day Rate

	Grade
	£
	
	Grade
	£

	Junior Programmer / Admin
	xxxxxx
	
	Junior Programmer / Admin
	xxxxxx

	Programmer
	xxxxxx
	
	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx
	
	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx
	
	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx
	
	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx
	
	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx
	
	Principal Consultant
	xxxxxx

	Senior Manager
	xxxxxx
	
	Executive
	xxxxxx

	
	
	
	Vice President 
	xxxxxx



Accelerated Development Centre Systems Developments

For major discrete developments the CONTRACTOR expects to be able to use an accelerated development centre. This will enable the rates in the table below.  However, services within this category are typically undertaken on the basis of one of the alternative pricing mechanism as detailed in Part 5.

	
	Day Rate

	Grade
	£

	Programmer
	xxxxxx

	Senior Programmer
	xxxxxx

	Technical Consultant
	xxxxxx

	Consultant
	xxxxxx

	Senior Consultant
	xxxxxx

	Principal Consultant
	xxxxxx

	Executive
	xxxxxx

	Vice President 
	xxxxxx


2.3
Support and Maintenance Services

Charges for the provision of the Support and Maintenance Service to the DEPARTMENT are detailed in the table below.  The key determinant of the charge is the number of Calls Counted (as defined in Schedule 2, 4.2.12 of the Business Services Framework Agreement) per month, not specifically the number of applications to be managed or calls processed. 

The charge is based on initial on-site delivery migrating to offsite delivery as detailed in Schedule 4 to Services Order Number 1.  

	Year 1
	Year 2
	Year 3
	Year 4
	Year 5
	Total

	£
	£
	£
	£
	£
	£

	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx
	xxxxxx


The following points apply to the charges detailed above:-

· The charges for the service for years 2 to 5, may be subject to price revisions in accordance with the Agreement;

· Transition and improving quality charges are excluded from the above charges and are detailed in part 2.6;

· The charge will flex in proportion to the number of calls to the service desk, but will not fall below the stated charge in year 1, and will never fall below 60% of the charge specified for years 2 to 5 inclusive;

· The above service charge includes a total of 80 man days of effort per month for minor enhancements.  If these days are not fully utilised by the DEPARTMENT then, they can subject to the CONTRACTOR’s agreement, be accumulated and used at a later point in time;

· The number of Calls Counted to the to the service desk will be 250 or less per month;

· First line support will be provided by the DEPARTMENT;

· The hours of service are Monday to Friday 09:00 to 18:00 excluding Public Holidays;

· The supported applications will be detailed in Schedule 8 of the Services Order; and

· Reasonable assistance will be provided by the current service provider during the transition period.

2.4
IS Support Services

The following table sets out our day rates for the provision of IS Support Services.

	
	Day Rate Range (£)

	Grade
	From
	To

	Junior Programmer / Admin
	xxxxxx
	xxxxxx

	Programmer
	xxxxxx
	xxxxxx

	Senior Programmer
	xxxxxx
	xxxxxx

	Technical Consultant
	xxxxxx
	xxxxxx

	Consultant
	xxxxxx
	xxxxxx

	Senior Consultant
	xxxxxx
	xxxxxx

	Principal Consultant/Director
	xxxxxx
	xxxxxx

	Executive
	xxxxxx
	xxxxxx


2.5
Hosting of Applications and Services

Charges for these services are subject to the scope of the requirement, which will be agreed between the CONTRACTOR and the DEPARTMENT when individual Work Orders are placed.  

The charges for the hosting of application servers will vary depending on factors such as (but not limited to) the number and type of servers to be supported and the number of users.  An indicative charge per annum for the provision of  a hosting service for NT Servers is as shown below:-

	Number of NT

File Servers Supported
	Charge per Server per annum

	
	£

	1 to 8
	xxxxxx

	9 to 16
	xxxxxx

	17 to 24
	xxxxxx

	25 to 50
	xxxxxx


The assumptions which have been used to derive the above charges are:-

· the service is provided on Monday to Friday 08:00 to 18:00 excluding Public Holidays;

· there is no clustering required for the servers;

· there are 20 users per server;

· all servers are located within the CONTRACTOR’s datacentre(s); and

· all servers are rack mountable and there are 4 servers per rack.

2.6
Transition and Quality Improvement
In order for the CONTRACTOR to take over the service from the DEPARTMENT’s current service provider there will be charges associated with the cost of the transition and of improving the level of quality of the service.  The key elements of the charges are:-

· provision of equipment, software and infrastructure;

· transition tasks in relation to transferring the service and transfer of staff from the Existing Contractor to the CONTRACTOR; and

· improving the quality of the service up to a baseline standard.

On the assumption that the DEPARTMENT provide the CONTRACTOR with the equipment, software and infrastructure free of charge to provide the Services, the charges associated with transition of the Services and quality improvement of the Services are as follows:-

	Transition of service & staff

£
	Improving quality of service

£
	Total Charge

£

	xxxxxx
	xxxxxx
	xxxxxx


The CONTRACTOR will zzzzz the charge associated with the transition i.e. £zzzzzzz, and zzzzzzzzzzz the DEPARTMENT for improving the quality of the service. The Charge for this will be £zzzzzzz.  

2.7
Service Management

This charge covers the direct costs of providing management and administration of the Services as an integrated business offering to the customer over and above any elements of service management or project management which are associated with individual Work Orders.  The makeup and level of the charge will be agreed between the contractor and the customer on the placing of a Services Order, and by further agreement may vary over time depending on the nature and volume of the Work Order which are subsequently placed under a Services Order.

The Service Management Charge will be £zzzzzzz for year 1.  This charge will be reviewed for year 2 of the Services Order in the light of the CONTRACTOR’s cost of the provision of the Services to the DEPARTMENT.

2.8
Account Management


There will not be a separate charge for Services which are undertaken by the CONTRACTOR to promote the use of the Service Order within the DEPARTMENT or with other potential customers.  

Pre-sales work will not be charged to the DEPARTMENT unless specifically agreed in a Work Order.

Consultants engaged on business development work, at the CONTRACTOR’s expense will also have utilisation targets.  These individuals may therefore be chargeable for some of their time to the DEPARTMENT, again where agreed under the terms of a particular Work Order.

The role of the CONTRACTOR’s Client Director for the DEPARTMENT exists independently of the award of the Agreement and there is no element of Charge for this.

2.9
Volume Discount

The CONTRACTOR shall use a volume discount scheme to encourage the regular and continuous use of Service Orders under the Agreement.  The key points about the scheme are:-

· it is rolling discount scheme, which takes into account the revenue earned by the CONTRACTOR via a Service Order in the preceding 4 Quarters, where: a Quarter is a three calendar month period, commencing 1st January, 1st April, 1st July or 1st October;

· revenue equals the fees (excluding expenses, hardware and software charges) earned by the CONTRACTOR; 

· as soon as the cumulative revenue earned in the preceding 4 Quarter period reaches one of the levels in the table below, the additional discount is applied to the fees on all additional invoices;

· in the event that the revenue earned in the preceding 4 Quarters drops down a level, then the discount is reduced accordingly.

	Revenue in the preceding 4 quarters
	Discount applied 

	
	%

	< £10M
	xxxxxx

	> £10M and < £15M
	xxxxxx

	> £15M
	xxxxxx


2.10
DWP Home Office and ACAS Systems

For the avoidance of doubt, the systems transferred to Department for Work and Pensions, Home Office and ACAS as a result of the 2001 machinery of government changes, will attract Support and Maintenance Service charges based on the DEPARTMENT’s rates in this Part 2, clause 2.3.  Similarly any application development work in progress on these systems at the date the support and maintenance services commence will be completed on the basis of the Systems Development Services rates for the DEPARTMENT contained in this Part 2, clause 2.2.  Any further application development work ordered by the relevant CUSTOMER  on these systems will only attract the DEPARTMENT rates in this part 2, clause 2.2 if the newly ordered work follows on from previous application development work on the systems, allowing continuity of involvement of a development team.  Otherwise any work on these systems will be charged at the rates in Part 1 of this schedule.

PART 3 – VAT, WORKING HOURS & EXPENSES

3.1
VAT

All Charges herein are exclusive of VAT, which will be added at the prevailing rate.

3.2
Working Hours

Unless stated otherwise our standard working day is 09:00 to 17:30, Monday to Friday, excluding Public Holidays.  In the event that overtime or weekend working is required, then additional charges may apply.

3.3
Expenses

The charges specified in this Schedule are exclusive of expenses.  The CONTRACTOR’S consultants are based all around the country and accordingly the contractor shall charge the actual costs incurred in reaching the customer’s site from the individual’s office location or home whichever is less.  The CONTRACTOR will endeavour to identify consultants for particular assignments who are local to the CUSTOMER’S site.  Where the CUSTOMER requires the CONTRACTOR will adhere to an agreed departmental expenses policy.  Subject to agreement the CONTRACTOR is prepared to propose day rates or fixed fees inclusive of expenses.

PART 4 – CHARGE VARIATION PROCEDURE

4.1
General

The provisions of the Agreement shall apply.

4.2
Charges Adjustment

4.2.1
With effect from 1st April 2003, the Charges as set out above for the Services Categories may be increased once annually by the CONTRACTOR.

4.2.2
The Charges shall be increased by a percentage (“the Adjustment Percentage”) in accordance with Clause 4.2 of the Agreement.

PART 5 - ALTERNATIVE PRICING MECHANISMS

Where an alternative pricing mechanism as outlined below is agreed, it will be documented in the Work Order.

All significant IS developments will be associated with a business case for funding.  A good business case should set out:

· What work will be done

· What resources will be required to do the work

· What the outputs of the work will be

· How the customer will tell if the work has been done well:

· Quality indicators

· Delivery times

· What business benefit will be created by the work

· How the delivery of the business benefit will be measured

A number of options for pricing and charging exist.  Each of the key options will have a useful role to play in charging for work done. It is intend that the parties agree the right pricing option for each significant development.

The options available include:

5.1
Simple Capped Price

5.1.1
The parties will agree a limit price for a piece of work and the CONTRACTOR will undertake only to bill the CUSTOMER for days actually spent up to that price. This pricing option may well be suitable for those developments, which are relatively small scale, but insufficiently significant to warrant detailed negotiations.

5.2
Capped Price Combined with Quality / Timescale Bonus

5.2.1
The parties agree a capped price, (at a lower day rate than the relevant charges set out above), but additionally agree a bonus, which if paid in full, may exceed the day rates set out above.  It will be paid if pre-specified timescales and quality criteria are met. This remains relatively simple, but has the advantage of introducing an element of risk and reward into the commercial relationship. This pricing option may well be suitable for those smaller developments in which the CUSTOMER perceives significant technological or timing risks.

5.3
Transaction-Based Pricing

5.3.1
The CONTRACTOR shall bear the risk (or a significant proportion of the risk) of development and base prices on the extent to which the customers of the system actually use it. A very large amount of risk can be transferred in these circumstances and the incentives for the CONTRACTOR’s not  simply to make a system, which works, but one, which if used extensively will be of great value to the business.  The key issue in this area relates to the extent to which very significant income might subsequently be generated.  This can potentially be beyond a level which the customer itself can afford or, which it wishes to impose on its business partners.  This issue can be addressed through setting a limit on charges and/or use which might apply to specified organisations (other Departments, other NDPBs, the voluntary sector, etc) whilst setting no such limits for, say, other private sector bodies.  Similarly, the Department itself might be prepared to bear a little more risk in return for a share in the subsequent income.  This option is not one to enter into lightly, the parties will both need to spend some time agreeing the precise mechanisms and risk/reward share.  However, as the Department moves into areas of direct service or information provision on a wider scale, it may be a valuable and increasingly appropriate mechanism to apply to larger, e-based, developments.

5.4
Business Benefits-Based Pricing

5.4.1
The parties will establish what measurable business based benefit is anticipated, not simply from the IS development but from the wider initiative of which the development is an important part.  For example, a schools bureaucracy reduction initiative may require, as part of its transformed process, an IT or e-Based solution supported, say, by a multi-channel contact centre.  In these circumstances the parties would associate some or most of the revenue obtained from the demonstrated and measured business benefit delivered by the initiative overall. Clearly, the more risk the CONTRACTOR bears in this respect the greater involvement the CONTRACTOR  will need to have in the business initiative itself - not simply the IT/IS. In practice it has been found that clients generally wish to combine this option with others.  For example, in the case described above, the parties might agree that a proportion of our fee related to a Capped Price Combined with a Quality/Timescale Bonus and the remainder to the success of the initiative in actually reducing specified amounts of paperwork going to and received from schools.

5.4.2
In all cases, the CONTRACTOR confirms that the discussions held leading to agreement on which of these models to apply would take place at the CONTRACTOR’s risk and not be billed. In return, the CUSTOMER, in so far as practicable, will act reasonably and reach conclusions on the approach as expeditiously as possible.

5.4.3
A final mechanism which might cover all aspects is a “quality and service” bonus. The parties shall agree the four measurable components of overall partnership - that is the performance of the CUSTOMER and the CONTRACTOR together:

· service availability and support

· delivery on time

· customer satisfaction; and

· business benefits delivered. 

5.4.4
The parties shall agree targets for each of these components and a weighting between them.  The CONTRACTOR would set aside a sum of money from its anticipated revenues in each year.  The measurement for such payment might be based on actual performance in year (judged by the customers of our overall partnership).  For example:

· failed to meet expectations

· met expectations; or

· exceeded expectations.

5.4.6 The CONTRACTOR would agree a loss in revenue or receive a bonus based on the CUSTOMER’s view of how well the partnership overall is meeting the needs of the DEPARTMENT.   

SCHEDULE 6

SUB CONTRACTORS
The following Sub-contractors are authorised for the purposes of this Agreement or a Services Contract.  The parties may amend this list from time to time in writing.

· 511965 N.B. Inc

· Altis SA

· APIS SA

· Aula de Gestion S.L.

· Becket Consulting

· Bedford House Consulting Ltd

· BiosGroup Inc.

· BIT-IC BV

· Bolesian BV

· Bortiboll Communications BV

· Bortiboll Holding BV

· C/Computas Grad Losn A/S

· Cap Gemin Ernst & Young UK Ltd

· Cap Gemini AB

· Cap Gemini America Transmillenium Inc.

· Cap Gemini America, Inc

· Cap Gemini Asia PTE Ltd

· Cap Gemini Assurantien BV

· Cap Gemini Austria GmbH

· Cap Gemini Austria GmbH

· Cap Gemini Benelux BV

· Cap Gemini Danmark AS

· Cap Gemini Deutschland GmbH 

· Cap Gemini Ernst & Yong Italia Spa

· Cap Gemini Ernst & Young 

· Cap Gemini Ernst & Young AS Norge

· Cap Gemini Ernst & Young Australia Pty Ltd

· Cap Gemini Ernst & Young Austria Consulting AG

· Cap Gemini Ernst & Young Belgium SA

· Cap Gemini Ernst & Young Canada Inc.

· Cap Gemini Ernst & Young Consulting GmbH

· Cap Gemini Ernst & Young Consulting India Services Pvt Ltd

· Cap Gemini Ernst & Young Consulting Korea

· Cap Gemini Ernst & Young Consultores Portugal SA

· Cap Gemini Ernst & Young Data Warehouse Solutions Ltd

· Cap Gemini Ernst & Young Deutschland GmbH

· Cap Gemini Ernst & Young Espana

· Cap Gemini Ernst & Young Finland Oy

· Cap Gemini Ernst & Young France SA

· Cap Gemini Ernst & Young Holding Inc.

· Cap Gemini Ernst & Young Hong-Kong Ltd

· Cap Gemini Ernst & Young India

· Cap Gemini Ernst & Young Japan KK

· Cap Gemini Ernst & Young Luxembourg SA

· Cap Gemini Ernst & Young Malaysia

· Cap Gemini Ernst & Young Management Sourcing BV

· Cap Gemini Ernst & Young Mittelstandsberatung GmbH

· Cap Gemini Ernst & Young Nederland BV

· Cap GeminI Ernst & Young New Zealand Ltd

· Cap Gemini Ernst & Young Singapore FSI PTE Ltd

· Cap Gemini Ernst & Young Singapore PTE Ltd

· Cap Gemini Ernst & Young Sp Zoo

· Cap Gemini Ernst & Young Sverige AB

· Cap Gemini Ernst & Young Sverige Holding AB

· Cap Gemini Ernst & Young Swizterland SA

· Cap Gemini Ernst & Young UK Ltd

· Cap Gemini Ernst & Young US LLC

· Cap Gemini Espana Holding SL

· Cap Gemini Espana SA

· Cap Gemini Europe BV

· Cap Gemini France SA

· Cap Gemini GmbH

· Cap Gemini Gouvieux SA

· Cap Gemini Group Ltd

· Cap Gemini Hagler Bailly LLC

· Cap Gemini Hong-Kong

· Cap Gemini Information Systems Management BV

· Cap Gemini Information Systems Mgt (Belgium) NV/SA

· Cap Gemini Interim Management BV

· Cap Gemini Ireland Ltd

· Cap Gemini Italia Spa

· Cap Gemini Luxembourg SA

· Cap Gemini Magyarorszag Kft

· Cap Gemini Malaysia

· Cap Gemini Nederland BV

· Cap Gemini Norge A/S

· Cap Gemini NV

· Cap Gemini Optiebeheer BV

· Cap Gemini Oy, SF

· Cap Gemini Portugal SA

· Cap Gemini S.A.

· Cap Gemini Service SA

· Cap Gemini Services GmbH

· Cap Gemini Singapore PTE Ltd

· Cap Gemini Sogeti Holdings Ltd

· Cap Gemini Sourcing BV

· Cap Gemini Suisse SA

· Cap Gemini Sverige AB

· Cap Gemini Sweden AB

· Cap Gemini Telecom France SA

· Cap Gemini Telecom Media & Networks

· Cap Gemini Telecom Media & Networks Belgium NV

· Cap Gemini Telecom Media & Networks Danmark AS

· Cap Gemini Telecom Media & Networks Deutschland GmbH

· Cap Gemini Telecom Media & Networks Espana SA

· Cap Gemini Telecom Media & Networks Finland Oy

· Cap Gemini Telecom Media & Networks Ireland Ltd

· Cap Gemini Telecom Media & Networks Italia Spa

· Cap Gemini Telecom Media & Networks Norge AS

· Cap Gemini Telecom Media & Networks Singapore PTE Ltd

· Cap Gemini Telecom Media & Networks Sweden AB

· Cap Gemini Telecom Media & Networks UK Ltd

· Cap Gemini Telecom Media & Networks US Inc.

· Cap Gemini Telecom SA

· Cap Gemini Tools Deutschland GmbH

· Cap Gemini Université

· Cap Programator FM Plavelut Oy. SF

· Cap SAM Consulting Oy

· CGS/WSG Partnership CV

· Ciberion

· Clef SA

· Consorzio Business Intelligence Laboratory

· Dalkia Informatique SA

· EC Gate BV

· Entity Holding BV

· Ernst & Young Application Services

· Ernst & Young Consulting doo

· Ernst & Young Consulting Slovakia

· Ernst & Young Consulting Slovenia

· Ernst & Young Consulting Worldwide UK Ltd

· Ernst & Young Equinox BP Ltd

· Ernst & Young Financial Services

· Ernst & Young Global Client Consulting Asia Pacific BV

· Ernst & Young Global Client Consulting BV

· Ernst & Young Global Learning Solutions BV

· Ernst & Young One Resource Nominees Pty Ltd

· Ernst & Young Operate Company (no, 2) Ltd

· Ernst & Young Sanità srl

· Ernst & Young Shareholdings Inc.

· Ernst & Young US Consulting BV

· Ernst & Young US Holdings LLC

· Ernst & Young Working Links Ltd

· Financial Advisory Services Gesellschaft GmbH Austria

· Gamifip

· GBA Volmac BV

· Gemini Consulting A/S

· Gemini Consulting AB

· Gemini Consulting AG

· Gemini Consulting BV

· Gemini Consulting GmbH

· Gemini Consulting GmbH

· Gemini Consulting Holding Ltd

· Gemini Consulting Iberia SA

· Gemini Consulting Ltd

· Gemini Consulting NV/SA

· Gemini Consulting Oy

· Gemini Consulting Romania srl

· Gemini Consulting SA

· Gemini Consulting SA

· Gemini Consulting SIA (Latvia)

· Gemini Consulting Sp Zoo

· Gemini Consulting St Petersburg

· Gemini Management Consulting Spa

· Gimbrère & Dohmen Software BV

· Gitek Software NV

· Hoskyns Group Plc

· Hoskyns Ltd

· Hoskyns Systems Plc

· Iquip Informatica BV

· MCS Management-Consulting & Softwarevertrieb GmbH

· Net-Strike Worldwide

· One Resource Group Hong-Kong

· One Resource Group Pty Ltd

· OneSystem Group

· Perseo srl

· PRC EY BV

· Program Standard Computersystem GmbH

· Program Standard Leasing GmbH

· Qcentic

· Sacol BV

· SARL Immobilière Les Fontaines

· SCI du château de Béhoust

· SCI Paris Etoile

· Sd&M Software Design and Management AG

· Sd&M USA

· Sistemi e Telematica Spa

· Soparco SA

· Synergis GmbH Information Services für die Energiewirtschaft

· TDI GmbH

· Tecsis Sistemi srl

· The Instruction Set Ltd

· Twinac Software BV

· Twinsoft NV/SA

· Vertex Data Sciences Limited

· Volmac II BV

· Volmac Software Groep Belgium NV

· Volmac UK Ltd

· Working Links

SCHEDULE 7

CHANGE CONTROL PROCEDURES

1.
Principles
1.1
Where the DEPARTMENT or the CONTRACTOR see a need to change this Agreement the DEPARTMENT may at any time request, and the CONTRACTOR may at any time recommend, such change only in accordance with the formal Change Control Procedure (CCP) as set out in paragraph 2.

1.2
Neither the DEPARTMENT nor the CONTRACTOR shall unreasonably withhold its agreement to any change.

1.3
Until such time as a change to this Agreement is made in accordance with the Change Control Procedure, the DEPARTMENT and the CONTRACTOR shall, unless otherwise agreed in writing, continue to supply the Services and Deliverables specified in this Agreement as if the request or recommendation had not been made.

1.4
Any discussions which may take place between the DEPARTMENT and the CONTRACTOR in connection with a request or recommendation before the authorisation of a resultant change to this Agreement shall be without prejudice to the rights of either party.

1.5
Any work undertaken by the CONTRACTOR, his sub-contractors or agents which has not been authorised in advance by a change to this Agreement and which has not been otherwise agreed in accordance with the provisions of paragraph 1.3 shall be undertaken entirely at the expense and liability of the CONTRACTOR.

2.
Procedures
2.1
Discussion between the DEPARTMENT and the CONTRACTOR concerning a change to this Agreement shall result in any one of the following:

2.1.1
no further action being taken:

2.1.2
a request to change this Agreement by the DEPARTMENT, or

2.1.3
a recommendation to change this Agreement by the CONTRACTOR.

2.2
Where a written request for an amendment is received from the DEPARTMENT, the CONTRACTOR shall, unless otherwise agreed, submit two copies of a Change Control Note (CCN) signed by the CONTRACTOR to the DEPARTMENT within three weeks of the date of the request.

2.3
A recommendation to amend by the CONTRACTOR shall be submitted direct to the DEPARTMENT in the form of two copies of a CCN signed by the CONTRACTOR at the time of such recommendation.

2.4
Each CCN shall contain:

2.4.1
the title of the change;

2.4.2
the originator and date of the request or recommendation for the change;

2.4.3
the reason for the change;

2.4.4
full details of the change including any specifications;

2.4.5
a timetable for implementation together with any proposals for acceptance of the change;

2.4.6
details of the likely impact, if any, of the change on other aspects of this Agreement;

2.4.7
the date of expiry of validity of the CCN; and

2.4.8
provision for signature by the DEPARTMENT and by the CONTRACTOR.

2.5
For each CCN submitted the DEPARTMENT shall, within the period of the validity of the CCN:

2.5.1
allocate a sequential number to the CCN;

2.5.2
evaluate the CCN and, as appropriate:

2.5.2.1 request further information; or

2.5.2.2 arrange for two copies of the CCN to be signed by or on
             behalf of the DEPARTMENT and return one of the copies
             to the CONTRACTOR; or

2.5.2.3 notify the CONTRACTOR of the rejection of the CCN.

2.6
If the CONTRACTOR considers that the preparation of a CCN, requested by the DEPARTMENT, would necessitate significant allocation of resources over and above those stated in this Agreement the CONTRACTOR will notify the DEPARTMENT accordingly and, on agreement by the DEPARTMENT, the CONTRACTOR will make a proposal for a paid study of the cost and implications of producing the required CCN.  Pending the DEPARTMENT’s acceptance of that proposal the CONTRACTOR will be relieved of his obligations to produce such CCN.

2.7
A CCN signed by the DEPARTMENT and by the CONTRACTOR shall constitute an amendment to this Agreement.

3.0 CCN Format

The format of the CCN is attached Appendix 1
APPENDIX 1

CHANGE CONTROL NOTICE

	Agreement name:

	Agreement ref:
	CCN no.

	Title of Change:

	Originator
	
	Date of Request
	

	Reason for Change



	Full Details of Change



	Price
	

	Timetable for implementation and any proposals for acceptance of the change



	Schedule of Payments



	Details of Impact



	Date of Expiry of validity of CCN
	

	
	

	Signed on behalf of the CONTRACTOR
	
	Date
	

	Signed on behalf of the DEPARTMENT
	
	Date
	


FULL DETAILS OF CHANGE

	Signed on behalf of the CONTRACTOR
	
	Date
	

	Signed on behalf of the DEPARTMENT
	
	Date
	


SCHEDULE 8

EXIT ARRANGEMENTS

1
Obligation to Commit Resources

1.1
The parties shall convene in good faith and each commit such resources as are required to discharge their respective responsibilities as specified in this Schedule. 

2
Development of a Service Transfer Plan

2.1
The parties shall develop and agree a Service Transfer Plan ("the STP") (with the parties jointly being responsible for the development of those sections of the STP described in paragraphs 2.2.1 to 2.2.3 below and the CONTRACTOR being responsible for the development of those sections described in paragraph 2.2.4 below).  The aim of the STP is to support an orderly, controlled transition to the DEPARTMENT or a Replacement Contractor (as the case may be) of the responsibility for the provision of the Services previously performed by the CONTRACTOR with the minimum of disruption and so as to prevent or mitigate any inconvenience to the DEPARTMENT or to the delivery of the Services.  

2.2
The Service Transfer Plan shall set out the respective responsibilities of the parties (to a level of detail consistent with good industry practice) and the estimated timetable for the following activities:

2.2.1
the planning and execution of any necessary training of any of the DEPARTMENT's or Replacement Contractor's staff (including the development of any training materials required);

2.2.2
the orderly, effective and efficient vacation and/or handover of occupation of the DEPARTMENT's accommodation to the DEPARTMENT or Replacement Contractor (as appropriate) including plans for any necessary re-location and re-installation of any elements of the technical infrastructure onto the DEPARTMENT's or Replacement Contractor's premises (as appropriate);

2.2.3
the period of handover of the Services to the DEPARTMENT or Replacement Contractor (as applicable) including any period of parallel running of operations as may be reasonably required to ensure the business continuity of the DEPARTMENT; and 

2.2.4
the STP shall document in accordance with good industry practice:

a)
an asset register of all elements of the technical infrastructure;

b)
a list of all software licences, equipment leases, maintenance agreements and any other support or service agreements which are to be transferred to the DEPARTMENT or Replacement Contractor (as applicable) together with details of the relevant lessors, licensors and/or service providers and any applicable charges and payment terms, expiry dates and termination provisions contained in such agreements, highlighting any items which may not be possible or practical to novate under section 3.2.2.

c)
a list of any property, documentation, data or other items belonging to one party but in the possession of the other together with plans for the return (or, where agreed in writing between the parties, the destruction) of any such property, documentation, data or other items on the expiry or termination of this Agreement;

d)
specifications of any technical and/or administrative interfaces between the technical infrastructure and any external systems and/or data sources together with a definition of the responsibilities of the various system owners and records of the past performance of such external systems and/or data sources;

e)
details of any developmental work in progress the CONTRACTOR will deliver to the DEPARTMENT or Replacement Contractor (as appropriate) on the expiry or termination of the Agreement;

f)
details of the actual performance of the Services and Service Levels achieved by CONTRACTOR in each month over the previous year;

g)
the levels of resources currently employed by the CONTRACTOR in the provision of the Services  including but not limited to the numbers and grades of all staff employed in the provision of the Services.

h)
Where the STP is being reviewed after the public announcement of a recompetition of the Services the CONTRACTOR shall supply information relating to the salaries of the staff  highlighted in (g) above.

2.3
Once agreement has been reached by the parties on the issues in paragraph 2.2. above the STP shall be signed by both parties to signify their agreement to it. The contents of the STP may be varied by agreement between the parties.

2.4
The CONTRACTOR and the CUSTOMER shall review the information contained within the plan on an annual basis throughout the life of the Agreement, or at such other intervals as may be agreed between the parties.
3
Actions on Expiry or Termination

3.1
Both parties shall discharges all their respective obligations under the signed STP in accordance with: 

3.1.1

the timetable for such activity specified in the STP, and

3.1.2

good industry practice.

3.2
In addition and without prejudice to the parties obligations under Clause 3.1 above, the parties shall perform their respective obligations pursuant to this paragraph 3.2 either a) as specified in the STP or b) as soon as reasonably practicable after the expiry or termination of this Agreement (as appropriate): 

3.2.1 the CONTRACTOR shall provide the DEPARTMENT with a copy of both the Source Code and the Object Code of the Specially Written Software and of the Object Code of the CONTRACTOR's Software and the Third Party Software;


3.2.2 the CONTRACTOR shall where possible and practical assign or novate in favour of the DEPARTMENT or the Replacement Contractor (as appropriate) any equipment or communications link leases, maintenance and/or support agreements or other agreements for the provision of services which are relevant and necessary for the continued use and/or operation of the Technical Infrastructure and/or the provision of the Services (or for the provision of services which are substantially similar to the Services).Where such assignment or novation is not possible or practical the CONTRACTOR shall provide reasonable assistance to the DEPARTMENT to enable the DEPARTMENT to identify and procure a suitable replacement;

3.2.3 the CONTRACTOR shall repay forthwith to the DEPARTMENT any advance payments made by the DEPARTMENT relating to any Services not performed by the CONTRACTOR in accordance with the Agreement;

3.2.4 the CONTRACTOR shall cease to use the DEPARTMENT's Data and, at the sole option of the DEPARTMENT, either

· return to the DEPARTMENT (in the format in which such items and/or data are then held by the CONTRACTOR), or 

· destroy,

all records, training materials, documentation, DEPARTMENT Data, and any other information and all copies thereof which are owned by the DEPARTMENT and warrant to the DEPARTMENT in writing that no copies have been retained;

3.2.5 each party shall return to the other all tangible property of the other in its possession; 

3.2.6 as soon as possible following any notice of termination being given (in the case of an early termination of this Agreement) and no later than three months prior to the expiry of the term of this Agreement (in the case of an expiry of the Agreement) the CONTRACTOR shall provide to the DEPARTMENT or to a replacement contractor nominated by the DEPARTMENT details of the identity (to the extent lawfully permitted) and terms of employment of all the CONTRACTOR's personnel who are then employed in the performance of the Services, as reasonably required by the DEPARTMENT, in order to permit compliance by the DEPARTMENT and/or a replacement contractor with the provisions of the Transfer of Undertakings (Protection of Employment) Regulations 1981 or any statutory or regulatory modification, amendment or replacement thereof;

3.2.7 each party occupying any accommodation provided by the other shall vacate such property and remove its property from such accommodation (and similarly ensure that any of its employees, Sub-Contractors or agents do the same); 

3.2.8 the CONTRACTOR shall ensure that all documents or computer records in its possession, custody or control, which contain information relating to third parties and which are relevant to the provision of the Services including any documents in the possession, custody or control of a Sub-Contractor, are delivered up to the DEPARTMENT. The CONTRACTOR shall be entitled to edit such documents or computer records to remove information not relevant to the Services and/or which would breach confidentiality with the CONTRACTOR’s other clients;

3.2.9 the CONTRACTOR shall render reasonable assistance to the DEPARTMENT, if requested, to the extent necessary to effect an orderly assumption (i.e. with the minimum of disruption and so as to prevent or mitigate any inconvenience to the DEPARTMENT and/or members of the public) by the DEPARTMENT or a Replacement Contractor of the services theretofore performed by the CONTRACTOR hereunder and the DEPARTMENT (including but not limited to any training provided pursuant to paragraph 2.2.1 above or services provided during a period of handover pursuant to paragraph 2.2.3 above). 

4
CONTRACTOR's Entitlement to Payment for Providing Assistance at Handover

4.1
The DEPARTMENT shall reimburse the CONTRACTOR for any work or activity performed by the CONTRACTOR pursuant to the STP in accordance with the following principles: 

(1)
Where the work can reasonably be accommodated by the existing delivery team without affecting the Service Levels no additional charge for staff time shall be made up to and including the date of expiry or termination.

(2)
Where the work cannot reasonably be provided by the existing delivery team without affecting the Service Levels any additional staff time required up to and including the date of expiry or termination shall be charged by the day at the rates described in Schedule 5 as appropriate to the type of service. 
(3)
Any work required after the date of expiry or termination shall be charged by the day at the rates described in Schedule 5 as appropriate to the type of service. The CONTRACTOR shall not be obliged to carry out any such work for more than three months beyond the date of expiry or termination.

(4)
In addition to charges for work described in (1) to (3) above the CONTRACTOR shall be entitled, as agreed with the CUSTOMER as part of the STP, to make reasonable charges for equipment, expenses and other materials which are reasonably necessary for the proper performance of the STP.

4.2
When preparing invoices for the reimbursement of charges and costs pursuant to paragraph 4.1 above, the CONTRACTOR shall at all times support such invoices with such comprehensive and detailed figures and records as may be reasonably required by the DEPARTMENT to verify the accuracy and integrity of such invoices.  

4.3
For the avoidance of doubt the CONTRACTOR shall not be entitled to recover any of its costs or expenses incurred in discharging its obligations pursuant to this Schedule except as expressly set out in paragraph 4.1 above.
SCHEDULE  9

BODIES AUTHORISED BY THE DEPARTMENT TO PLACE SERVICE ORDERS
Advisory, Conciliation and Arbitration Service
Brandon House

180 Borough High Street

London SE1 1LW
Adult Learning Inspectorate
101 Lockhurst Lane

Coventry

CV6 5SF

Basic Skills Agency
7th Floor, Commonwealth House

1-19 New Oxford Street

London

WC1A 1NU

British Educational Communications and Technology Agency (BECTa)
Milburn Hill Road

Science Park

Coventry

CV4 7JJ

Cabinet Office

68-72 Whitehall

London

SW1A 2AS

Construction Industry Training Board (CITB)
Bircham Newton Training Centre

Bircham Newton

King’s Lynn

Norfolk

PE31 6RH

Department of Trade & Industry

1 Victoria Street

London

SW1H

Department of Transport, Local Government and the Regions

Eland House

Bressenden Place

London

SW1A 2AS

Department for Work and Pensions

Richmond House

79 Whitehall

London

SW1A 2NS

Disability Rights Commission 
DRC Helpline

Freepost MID 02164 

Stratford upon Avon

CV37 9BR

The Employment Service 
Level 6

Caxton House

6-12 Tothill Street

London

SW1H 9NA

Engineering Construction Industry Training Board (ECITB)
Blue Court

Church Lane

Kings Langley

Hertfordshire

WD4 8JP

Equal Opportunities Commission (EOC)
Arndale House

Arndale Centre

Manchester

M4 3EQ

General Teaching Council

344-354 Gray’s Inn Road

London

WC1X 8BP

Higher Education Funding Council for England (HEFCE)
Northavon House

Coldharbour Lane

Frenchay

Bristol

BS16 1QD

Home Office

50 Queen Anne’s Gate

London

SW1H 9AT

Investors in People UK
7-10 Chandos Street

London

W1N 9DE

Learning and Skills Council (LSC)
101 Lockhurst Lane

Foleshill

Coventry

CV6 5RS

National College for School Leadership 

Jubilee Campus

University of Nottingham

Wollaton Road

Nottingham

NG8 1BB

Office for National Statistics

1 Drummond Gate

London

SW1V 2QQ

Office for Standards in Education (OFSTED)
Alexandra House

29-33 Kingsway

London

WC2B 6SE

Qualifications and Curriculum Authority (QCA) (former NCVQ and SCAA)
83 Piccadilly

London

W1J 8QA

Registered Inspectors Appeals Tribunals
Department for Education and Skills

Rm 4.65, Sanctuary Buildings

Great Smith Street

London

SW1P 3BT

Registered Nursery Education Inspectors Appeals Tribunal
Department for Education and Skills

Level 2G, Caxton House

6-12 Tothill Street

London

SW1H 9NA

Remploy Limited
415 Edgware Road

Cricklewood

London

NW2 6LR

Special Educational Needs Tribunal
7th Floor, Windsor House

50 Victoria Street

London

SW1H 0NW

Student Loans Company
100 Bothwell Street

Glasgow

G2 7JD

Teacher Training Agency (TTA)
13th Floor

Portland House

Stag Place

London

SW1E 5TT

University for Industry Ltd

Innovation Centre

217 Portobello

Sheffield

S1 4DP

___________________________________________________________________________________________________________
RESTRICTED – CONTRACTS

Ref: DfES/CGE&Y Agreement v1.0

Page 196 of 320 


