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509_19 FRAMEWORK SCHEDULE 3 - FORM OF CONTRACT AND CALL-OFF TERMS

FORM OF CONTRACT

BETWEEN

(1)The District Council of Folkestone and Hythe of Castle Hill Avenue, Folkestone CT20
2QY (the “Customer”); and

(2)Flowbird Smart City UK Ltd (Company Registration Number: 04869035), whose
registered office is Discovery Court, 551-553 Wallisdown Road, Bournemouth, BH12
5AG whose company number is Flowbird Smart City UK Ltd (the “Supplier”)

WHEREAS the Customer wishes to have provided the following goods and/or services namely

ANPR based Parking System pursuant to the ESPO Framework Agreement (reference: issue
14.)

NOW IT IS AGREED THAT

1. The Supplier will provide the goods and/or services in accordance with the terms of the
call-off contract (reference number ESPO FW509] and Contract Documents.

2. The Customer will pay the Supplier the amount due in accordance with the terms of the
call off agreement and the Contract Documents.

3. The following documents comprise the Contract Documents and shall be deemed to
form and be read and construed as part of this agreement:

° This Form of Contract

° The Master Contract Schedule

o The documents as listed;
o ANPR - Specification
o ANPR - Quotation

o ANPR - Project Plan
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o IN WITNESS OF the hands of the Parties or their duly authorised

representatives:

Signed for and on behalf of

THE DISTRICT COUNCIL OF FOLKESTONE &
HYTHE

by [- ], an authorised officer

Authorised Officer

Print name: _

Signed by

Flowbird Smart City UK )

Supplier
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This document relates to and forms part of the Call-Off Terms
MASTER CONTRACT SCHEDULE

(ESPO Framework Reference 509_19)

1. TERM

Commencement Date
1 October 2022

Expiry Date

30t September 2024
Extension Period

a further period up to a total of 5 years (60 months), taking the Contract term to a
maximum of 7 years (84 months)

2. GOODS AND/OR SERVICES REQUIREMENTS

Lots (tick which applies)

Lot 1 Lot 2 Lot 3 Lot 4
Pay and Display Pay on Foot Cashless Parking Civil Enforcement
Solutions Solutions Solutions Solutions
X

Items / Services Required:

e To form Concrete Island with formwork within the car park complete with ducts.

e To supply 3no steel bolt down bollards to narrow entry lane.

e Upgrade 2 x Strada PAL payment machines

e To supply and install 1no street cabinet to house camera injectors, intercom unit,
e Consumer unit for 13 amp sockets.

e To supply and install 4no inductive loops to enable system.

e To supply, erect and bolt down 2no barriers, 2no cameras, 2no intercom pedestals.
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e To supply and install 25mm steel galvanised conduit from each pay terminal to street cabinet.
e To supply and run cat5 cable through said conduits and connect.

e To pick up mains supply from local cabinet in conduit to street cabinet.

e To supply and install all cabling within the island and test.

e Clear all rubbish and leave premise in tidy condition

I
%
ANPR-Specification.d
ocx

Additional Services (i.e. maintenance) Required:

e remote back-office management

e web parking payment portal

e fully comprehensive repair and maintenance package
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SPECIFICATION

Folkestone & Hythe District Council (“The Council”) wishes to install an automatic
number plate recognition (ANPR) and barrier system at Sandgate Road car park,
Folkestone, Kent CT20 2EE.

The council will embark on a 12 months trial, which if successful will lead to a roll out
of an ANPR upgrade to other feasible car parks.

The system must be capable of delivering the following:

e ANPR cameras and barriers on the entry/exit lane
e aticketless approach, utilising pay on return on upgraded existing Strada PAL
parking machines
e Payment methods to include:
o Online, automatic payment
o Contactless, including mobile pay (ApplePay and AndroidPay)
o Coins
o Chip & pin
e a back-office management and reporting system
e an accounts-based billing service
e web parking payment portal
e aticketless, tap and scan solution, enabled for iOS and Android platforms
¢ online ticketing, virtual permits and account-based auto-billing
e enforcement management module
e remote back office management
e an intercom system for customers to report issues
e fully comprehensive repair and maintenance package

Scope of works:

e To form Concrete Island with formwork within the car park complete with
ducts.

e To supply 3no steel bolt down bollards to narrow entry lane.

e Upgrade 2 x Strada PAL payment machines

e To supply and install 1no street cabinet to house camera injectors, intercom
unit,

e Consumer unit for 13 amp sockets.

e To supply and install 4no inductive loops to enable system.

e To supply, erect and bolt down 2no barriers, 2no cameras, 2no intercom
pedestals.

e To supply and install 25mm steel galvanised conduit from each pay terminal
to street cabinet.

e To supply and run cat5 cable through said conduits and connect.

e To pick up mains supply from local cabinet in conduit to street cabinet.

e To supply and install all cabling within the island and test.



e Clear all rubbish and leave premise in tidy condition

* Mains power and a BT line (for ADSL connection) will be provided by the council at
the entry/exit and Pay Stations location

Cashless payment

The following essential criteria must be met.

The upgraded machines shall be capable of accepting all standard UK valid
contactless payment cards.

The supplier shall describe in detail how the contactless payment operates (i.e.
selection of tariff then payment or other options). This must include how the machine
acknowledges intention to pay by contactless card as well as validation or cancellation
of payment.

The upgraded machines will be equipped with only one contactless card reader.

Contactless card readers must be easy to access and must not require customers to
make contact with the machine with payment card.

Contactless payment process must permit:

e use of valid contactless card

selection and validation/cancellation of required tariff
e cancellation of transaction without charging the customer

e automatic cancellation of tariffs selected for cashless payment but neither
validated nor cancelled within a reasonable period of time.

e payment via contactless transaction in full and not part cash, part cashless.

e prevention of payment by cards other that those programmed to be accepted
by the machine

e wireless connectivity to achieve bank card transaction payment.

The contactless card payment system shall meet in full the highest payment protection
security standards. The supplier must clearly identify the card payment standards the
machine complies with including evidence of current operation.

The supplier should specify the number of communication SIM cards that are required
by the machine to support the connectivity for contactless card payment and for back
office connectivity.

Parking Tariff

FOLKESTONE: LONG STAY Fixed Tariff

Sandgate Road (formerly Leas Cliff Up to 2 hours £2.00

Hall) Up to 4 hours £3.00
Up to 5 hours £4.00
All day £5.00
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Performance/Delivery Location/Premises

Contact name:

Contact telephone number:

Delivery address(s) Sandgate Road Car Park

Folkestone, Kent

CT20 2EE

Delivery date(s) N/A

Access conditions / Site | N/A
restrictions

Standards

Quality Standards

as detailed in Appendix 1 Customer's Statement of Requirements
Technical Standards

as detailed in Appendix 1 "Customer's Statement of Requirements

Disaster Recovery and Business Continuity

as required by clause 6

3. SUPPLIER SOLUTION

Supplier Solution

ANPR -
Quotation.pdf

Key Personnel of the Supplier to be involved in the provision of the Goods, Services and
Deliverables
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Account manager name:

Contact telephone number:

Contact email address:

Supplier's inspection of the Premises and Infrastructure (where relevant)

N/A

4. PERFORMANCE OF THE GOODS AND/OR SERVICES AND DELIVERABLES

Implementation Plan and Milestones or e.g. delivery schedule (including dates for
completion and/or delivery)

ANPR - Project
Plan.pdf

Critical Service Failure

N/A
(ii)In relation to the [Automatic Number Plate Recognition Parking Based System] a
Critical Service Failure shall mean a loss of four (4) or more hours during core
hours (08:00 - 18:00 Mon - Sunday including bank holidays) for more than 6
times in six (6) Month period.
Monitoring

as detailed in Appendix 1 Customer's Statement of Requirements
Management Information

Management Information to be provided in accordance with clause 7 of the Call-Off Terms is
as detailed in Appendix 1 Customer's Statement of Requirements.

5. CUSTOMER RESPONSIBILITIES

Customer's Responsibilities (where appropriate)

Mains power and a BT line (for ADSL connection) to be provided by the council at the entry/exit and Pay
Stations location

Customer's equipment (where appropriate)

N/A
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6. CHARGES AND PAYMENT

Contract Charges payable by the Customer (including any applicable discount but
excluding VAT), payment profile and method of payment (e.g. BACS))

Pricing schedule / schedule of rates to be appended
Variation to the Charges:

1.1 The Charges shall not be increased for 12 months from the Contract Commencement
Date.

1.2 The earliest Adjustment Date for any increase in the Charges shall be the first Working
Day following the first anniversary of the Commencement Date. Thereafter any
subsequent increase to any of the Charges in accordance with this Paragraph shall not
occur before the anniversary of the previous Adjustment Date.

1.2 The Supplier may request a variation in the Charges in accordance with the following:

1.2.1 the request being submitted in writing at least three months before the
Adjustment Date;

1.2.2 the agreement of the Customer.
1.3 Variations to the Charges shall take effect on the Adjustment Date.

1.4 Where the Supplier notifies the Customer that it is able to decrease the Charges, the
variation to the Charges shall take effect one month after the date of notification.

7. CONFIDENTIAL INFORMATION

The following information shall be deemed Commercially Sensitive Information:

8. AGREED AMENDMENTS TO THE CALL-OFF TERMS

The following amendments shall be deemed to be made to the Call-Off Terms:

N/A

9. PROCESSING, PERSONAL DATA AND DATA SUBJECTS

1. INTRODUCTION

1.1  The Supplier shall comply with any further written instructions with respect to
processing by the Customer.

1.2 Any such further instructions shall be incorporated into this section 9 of the
Master Contract Schedule.
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Description Details
Subject matter of the processing Supplier  will process  motorists’
information such as vehicle and

payment details.

Duration of the processing

From the commencement to the end of
the contract.

Nature and purposes of the processing

Supplier will process vehicle details and
payments made by users. An exempt
list, which will include vehicle details
will also be created to allow free access
to the car park. Supplier will collect
and record these details.

Type of Personal Data

Motorists’ names & addresses
Vehicle registration numbers
Card payment details

Blue badge details

Images of vehicles entering and exiting
the car park

Categories of Data Subject

All motorists using Sandgate Road car
park.

Blue badge holders
F&H DC staff using the car park

Season ticket and permit holders

Plan for return and destruction of the
data once the processing is complete
unless requirement under union or
member state law to preserve that
type of data.

Supplier to complete Data Privacy
Impact Assessment (DPIA)
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THE CUSTOMER

- and -

THE SUPPLIER

CALL-OFF TERMS

relating to

THE INSTALLATION OF AN AUTOMATIC
NUMBER PLATE RECOGNITION PARKING
SYSTEM IN SANDGATE ROAD CAR PARK
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CALL-OFF TERMS

BETWEEN

(1)
(2)

The customer identified in the Form of Contract (the “Customer”); and

The company identified in the Form of Contract (the “Supplier”).

WHEREAS

(A)

ESPO selected framework providers, including the Supplier, to provide Goods and/or
Services;

(B) the Supplier undertook to provide the Goods and/or Services on the terms set out in a
Framework Agreement number 509 _19 dated 4 April 2019 (the “Framework
Agreement”);

(C) ESPO and the Supplier have agreed that public sector bodies within the UK may enter
into Contracts under the Framework Agreement with the Supplier for the Supplier to
supply Goods and/or Services;

(D) The Customer enters into this Contract on the terms hereinafter appearing.

1. GENERAL PROVISIONS
1.1 Definitions

In the Contract unless the context otherwise requires the following provisions
shall have the meanings given to them below:

"Affiliates" means in relation to a body corporate, any other entity which
directly or indirectly Controls, is Controlled by, or is under direct or
indirect common Control of that body corporate from time to time;

“Affected Party” means the party seeking to claim relief in respect of a Force
Majeure;

"Approval" means the prior written consent of the Customer and “Approve” and
“Approved” shall be construed accordingly;

"Auditor" means the National Audit Office or an auditor appointed by the Audit

Commission as the context requires;
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"BCDR Plan"

"Call-off Terms"

"Change in Law"

"Commencement
Date”

"Commercially

Sensitive
Information”

"Confidential
Information"

“Continuous

Improvement Plan”

"Contract”

“Contract
Document”

"Contract Period"

"Contract Charges"

means any plan relating to business continuity and disaster recovery
as referred to in the Master Contract Schedule and/or any other
Contract Document;

means these terms and conditions in respect of the provision of the
Goods and/or Services, together with the schedules hereto;

means any change in Law or policy which impacts on the supply of
the Goods and/or Services and performance of the Call-off Terms
which comes into force after the Commencement Date;

means the date set out in the Master Contract Schedule and/or the
Form of Contract Document;

means the confidential information listed in set out at Schedule 9 of
the Framework Agreement (if any) the Master Contract Schedule
and/or a Contract Document comprising of commercially sensitive
information relating to the Supplier, its IPR or its business or which
the Supplier has indicated to the Customer that, if disclosed by the
Customer, would cause the Supplier significant commercial
disadvantage or material financial loss;

means the Customer's Confidential Information and/or the Supplier's
Confidential Information;

means a plan for improving the provision of the Services and/or
reducing the charges produced by the Supplier pursuant to schedule
6 of the Framework Agreement;

means the contract entered into by the Customer and the Supplier
pursuant to Framework Schedule 4 (Ordering Procedure) of the
Framework Agreement comprising of the Form of Contract
Document, these Call-Off Terms, the schedules hereto, the Master
Contract Schedule and any other Contract Document;

means all documents listed in the Form of Contract Document
and/or within a schedule referred to in the Form of Contract
Document;

means the period from the Commencement Date to:
a) the Expiry Date; or

b) such earlier date of termination or partial termination of the
Contract in accordance with Law or the provisions of the
Contract;

means the prices (exclusive of any applicable VAT), payable to the
Supplier by the Customer under the Contract, as set out in the
Master Contract Schedule and/or any other Contract Document, for
the full and proper performance by the Supplier of its obligations
under the Contract less any Service Credits;
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"Contracting
Authority"

"Control"

“Controller”

"Conviction"

"Critical Service
Failure"

"Customer Data"

"Customer Pre-
Existing IPR"

“Customer’s
Premises”

"Customer
Responsibilities"

"Customer
Representative"

means any contracting authority as defined in Regulation 2 of the
Public Contracts Regulations 2015 other than the Customer;

means control as defined in section 1124 Corporation Tax Act 2010
and "Controls" and "Controlled" shall be interpreted accordingly;

shall take the meaning given in the GDPR;

means other than for minor road traffic offences, any previous or
pending prosecutions, convictions, cautions and binding over orders
(including any spent convictions as contemplated by section 1(1) of
the Rehabilitation of Offenders Act 1974 by virtue of the exemptions
specified in Part II of schedule 1 of the Rehabilitation of Offenders
Act 1974 (Exemptions) Order 1975 (SI 1975/1023) or any
replacement or amendment to that Order, or being placed on a list
kept pursuant to section 1 of the Protection of Children Act 1999 or
being placed on a list kept pursuant to the Safeguarding Vulnerable
Groups Act 2006.);

shall have the meaning given in the Master Contract Schedule
and/or any other Contract Document;

means:

(a) the data, text, drawings, diagrams, images or sounds (together
with any database made up of any of these) which are embodied in
any electronic, magnetic, optical or tangible media, and which:

(i) are supplied to the Supplier by or on behalf of the Customer; or

(ii) the Supplier is required to generate, process, store or transmit
pursuant to the Contract; or

(b) any Personal Data for which the Customer is the Data Controller;

shall mean any Intellectual Property Rights vested in or licensed to
the Customer prior to or independently of the performance by the
Supplier of its obligations under the Contract and including, for the
avoidance of doubt, guidance, specifications, instructions, toolkits,
plans, data, drawings, databases, patents, patterns, models and
designs;

the premises identified in the Master Contract Schedule and/or any
other Contract Document and which are to be made available for
use by the Supplier for the provision of the Goods and/or Services
on the terms set out in the Contract;

means the responsibilities of the Customer set out in the Master
Contract Schedule and/or any other Contract Document;

means the representative appointed by the Customer from time to
time in relation to the Contract;
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"Customer's
Confidential
Information”

"Data Loss Event"

"Data Protection
Legislation”

“"Data Protection
Impact Assessment”

“Data Protection
Officer”

"Data Subject”
“Data Subject

Access Request”

"Default”

“"Delay Payments”

"Deliverables"

"Delivery"

"Dispute Resolution
Procedure"

means all Personal Data and any information, however it is
conveyed, that relates to the business, affairs, developments, trade
secrets, know-how, personnel, and Suppliers of the Customer,
including all IPRs, together with all information derived from any of
the above, and any other information clearly designated as being
confidential (whether or not it is marked "confidential") or which
ought reasonably be considered to be confidential;

means any event that results, or may result, in unauthorised access
to Personal Data held by the Supplier under this Contract, and/or
actual or potential loss and/or destruction of Personal Data in
breach of this Contract, including any Personal Data Breach;

means (i) the GDPR, the LED and any applicable national
implementing Laws as amended from time to time (ii) the DPA 2018
to the extent that it relates to processing of personal data and
privacy; (iii) all applicable Law about the processing of personal
data and privacy;

means an assessment by the Controller of the impact of the
envisaged processing on the protection of Personal Data;

shall take the meaning given in the GDPR;

shall take the meaning given in the GDPR;

means a request made by, or on behalf of, a Data Subject in
accordance with rights granted pursuant to the Data Protection
Legislation to access their Personal Data;

means any breach of the obligations of the Supplier (including but
not limited to fundamental breach or breach of a fundamental term)
or any other default, act, omission, negligence or negligent
statement of the Supplier or Supplier’s Staff in connection with or in
relation to the subject-matter of the Contract and in respect of
which the Supplier is liable to the Customer;

means the amounts set out or amounts calculated in accordance
with the formula set out in the Master Contract Schedule and/or any
other Contract Document;

means those deliverables listed in the Master Contract Schedule
and/or any other Contract Document (if any);

means the time at which the Goods and/or Services have been
installed by the Supplier and the Customer has issued the Supplier
with confirmation in respect thereof and "Deliver" and
"Delivered"” shall be construed accordingly;

means the dispute resolution procedure set out in clause 42.2;
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“DPA 2018"

“"Employment
Checks"”

"Environmental
Information
Regulations”

“Equality
Legislation”

"Equipment"

“ESPO”

"Expiry Date"

“Form of Contract”

"FOIA"

means Data Protection Act 2018;

means the pre-appointment checks that are required by law and
applicable guidance, including without limitation, verification of
identity checks, right to work checks, registration and qualification
checks, employment history and reference checks, criminal record
checks and occupational health checks;

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

means the Equality Act 2010, the Human Rights Act 1998 and such
other acts and legislation to ensure, among others; equality of
access to goods and services; promotion of good relations between
groups in society; the provision of reasonable adjustments for
people with disabilities; and equality in employment; equality
legislation shall help organisations and providers to meet their
obligations under anti-discrimination laws;

means the Supplier's hardware, computer and telecoms devices,
equipment, plant, materials and such other items supplied and used
by the Supplier (but not hired, leased or loaned from the Customer)
in the performance of its obligations under the Contract which, for
the avoidance of doubt does not include the Goods;

means Leicestershire County Council, acting in its capacity as
servicing authority to a joint committee known as ESPO, established
under the Local Government Act 1972 (section 101 (5) and section
102) and section 9EB of the Local Government Act 2000, whose
place of business is at of Barnsdale Way, Grove Park, Enderby,
Leicester, LE19 1ES;

means the date set out in the Master Contract Schedule and/or any
other Contract Document;

means the document in the form set out at Schedule 3 of the
Framework Agreement signed by the Customer and the Supplier
and which lists all of the Contract Documents;

means the Freedom of Information Act 2000 and any subordinate
legislation made under that Act from time to time together with any
guidance and/or codes of practice issued by the Information
Commissioner or relevant government department in relation to
such legislation;
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"Force Majeure"

“GDPR"”
"Good Industry

Practice"

"Goods and/or
Services"

"Guarantee Period"

"Holding Company"

"Implementation
Plan"

"Information"

means any event, occurrence or cause affecting the performance by
either the Customer or the Supplier of its obligations arising from:

a) acts, events, omissions, happenings or non-happenings
beyond the reasonable control of the Affected Party;

b) riots, war or armed conflict, acts of terrorism, nuclear,
biological or chemical warfare;

c) acts of government, local government or Regulatory Bodies;

d) fire, flood or any disaster acts, events, omissions, happenings
or non-happenings beyond the reasonable control of the
Affected Party;

e) an industrial dispute affecting a third party for which a
substitute third party is not reasonably available but
excluding:

i) any industrial dispute relating to the Supplier, the
Supplier’s Staff or any other failure in the Supplier or
the Sub-Contractor’s supply chain; and

i) any event or occurrence which is attributable to the
wilful act, neglect or failure to take reasonable
precautions against the event or occurrence by the
Party concerned;

means the General Data Protection Regulation (Regulation (EU)
2016/679;

means standards, practices, methods and procedures conforming to
the Law and the exercise of the degree of skill and care, diligence,
prudence and foresight which would reasonably and ordinarily be
expected from a skilled and experienced person or body engaged
within the relevant industry or business sector;

means the goods and/or services to be supplied as specified in the

Form of Contract, Master Contract Schedule and/or any other
Contract Document;

means [the period for each item as stated in the Supplier’s Tender;

shall have the meaning given to it in section 1159 and Schedule 6 of
the Companies Act 2006;

means the plan referred to in the Master Contract Schedule and/or
any other Contract Document produced and updated in accordance
with Schedule 2;

has the meaning given under section 84 of the FOIA;
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“Initial Term”

"Intellectual

Property Rights" or

"IPRs"

ITT Response

"Key Personnel”

"Know-How"

"Law

\\LEDII

“"Management
Information”

“Master Contract
Schedule”

"Milestone"

the period commencing on the Commencement Date and ending on
the Expiry Date;

means:

a) copyright, rights related to or affording protection similar to
copyright, rights in databases, patents and rights in
inventions, semi-conductor topography rights, service marks,
logos, database rights, trade marks, rights in internet domain
names and website addresses and other rights in trade or
business names, design rights (whether registrable or
otherwise), Know-How, trade secrets and, moral rights and
other similar rights or obligations;

b) applications for registration, and the right to apply for
registration, for any of the rights listed at (a) that are capable
of being registered in any country or jurisdiction; and

c) all other rights whether registrable or not having equivalent or
similar effect in any country or jurisdiction (including but not
limited to the United Kingdom) and the right to sue for
passing off;

means the response submitted by the Supplier to the Invitation to
Tender issued by the Customer.

means the individuals (if any) identified in the Master Contract
Schedule and/or any other Contract Document;

means all ideas, concepts, schemes, information, knowledge,
techniques, methodology, and anything else in the nature of know-
how relating to the Goods and/or Services but excluding know-how
already in the Supplier's or the Customer's possession before the
Commencement Date;

means any law, subordinate legislation within the meaning of
Section 21(1) of the Interpretation Act 1978, bye-law, enforceable
right within the meaning of Section 2 of the European Communities
Act 1972, regulation, order, regulatory policy, mandatory guidance
or code of practice, judgment of a relevant court of law, or directives
or requirements with which the Supplier is bound to comply;

means Law Enforcement Directive (Directive (EU) 2016/680);

means the management information specified in Framework
Schedule 7 (Management Information Requirements);

means the schedule attached to the Form of Contract at Schedule 3
of the Framework Agreement;

means an event or task described in the Implementation Plan which
must be completed by the corresponding date set out in such plan;
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"Milestone Date"

“Mirror Framework”

"Month"

"Parent Company"

"Party"”

"Personal Data"

"Personal Data
Breach"

"Premises"

"Processor"

“Prohibited Act”

means the date set against the relevant Milestone in the
Implementation Plan;

means any framework agreement entered into by the Supplier and a
company owned by ESPO;

means calendar month and "monthly" shall be interpreted
accordingly;

means any company which is the ultimate Holding Company of the
Supplier and which is either responsible directly or indirectly for the
business activities of the Supplier or which is engaged by the same
or similar business to the Supplier;

means the Supplier or the Customer and "Parties" shall mean both
of them;

shall take the meaning given in the GDPR,;

shall take the meaning given in the GDPR,;

means the location where the Services are to be provided and/or the
Goods are to be supplied, as set out in the Master Contract Schedule
and/or any other Contract Document;

shall take the meaning given in the GDPR,;
Means:

a)to directly or indirectly offer, promise or give any person working
for or engaged by the Customer and/or ESPO a financial or other
advantage to:

i) induce that person to perform improperly a relevant
function or activity; or

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

b) committing any offence:
i) under the Bribery Act 2010; or

ii) under legislation creating offences concerning fraudulent
acts; or

iiil) at common law concerning fraudulent acts relating to the
Contract or any other contract with ESPO and/or Customer
and/or any other Contracting Body; or

c) defrauding, attempting to defraud or conspiring to defraud ESPO
and/or the Customer or any other Contracting Body
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"Project Specific
IPRs"

"Property”

“Protective
Measures”

“Public Contracts
Directive”

"Quality Standards”

/4

“"Regulated Activity

"Regulatory Bodies"

"Related Supplier"

"Replacement
Supplier”

means:

(a) IPRs in the Services, Deliverables and/or Goods provided by the
Supplier (or by a third party on behalf of the Supplier) specifically
for the purposes of the Contract and all updates and amendments of
these items created during the Contract Period; and/or

(b) IPRs arising as a result of the provision of the Services,
Deliverables and/or Goods by the Supplier (or by a third party on
behalf of the Supplier) under the Contract,

means the property, other than real property and IPR, issued or
made available to the Supplier by the Customer in connection with
the Contract;

means appropriate technical and organisational measures which
may include: pseudonymising and encrypting Personal Data,
ensuring confidentiality, integrity, availability and resilience of
systems and services, ensuring that availability of and access to
Personal Data can be restored in a timely manner after an incident,
and regularly assessing and evaluating the effectiveness of the such
measures adopted by it;

means Directive 2014/24/EU of the European Parliament and of the
Council;

means the quality standards published by BSI British Standards, the
National Standards Body of the United Kingdom, the International
Organisation for Standardisation or other reputable or equivalent
body (and their successor bodies), that a skilled and experienced
operator in the same type of industry or business sector as the
Supplier would reasonably and ordinarily be expected to comply with
(as may be further detailed in the Master Contract Schedule and/or
any other Contract Document) and any other applicable quality
standards, Government codes of practice and guidance;

means any work which is currently defined as a regulated activity
relating to children or vulnerable adults within the meaning of
Schedule 4 Part 1 (Children) or Part 2 (Vulnerable Adults) of the
Safeguarding Vulnerable Groups Act 2006;

means those government departments and regulatory, statutory and
other entities, committees, ombudsmen and bodies which, whether
under statute, rules, regulations, codes of practice or otherwise, are
entitled to regulate, investigate, or influence the matters dealt with
in the Contract or any other affairs of the Customer;

means any person who provides services to the Customer which are
related to the Services from time to time;

any third party Supplier of Replacement Services appointed by the
Customer from time to time;
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"Replacement
Service"

"Request for
Information”

"Service Credits"

"Service Levels"

"Supplier"

“Supplier
Personnel”

"Supplier Pre-
Existing IPR"

“Supplier’s
Representative”

"Supplier Solution"

"Supplier's
Confidential
Information”

"Services"

any services which are substantially similar to any of the Services
and which the Customer receives in substitution for any of the
Services following the expiry or termination of the Contract, whether
those services are provided by the Customer internally and/or by
any third party;

means a request for information or an apparent request relating to
the Contract or the provision of the Services or an apparent request
for such information under the Code of Practice on Access to
Government Information, FOIA or the Environmental Information
Regulations;

means the sums referred to or sums calculated in accordance with
Schedule 2 being payable by the Supplier in respect of any failure by
the Supplier to meet one or more Service Levels;

means any service levels applicable to the provision of the Services
as referred to Schedule 1;

means the person, firm or company with whom the Customer enters
into the Contract as identified in the Form of Contract;

means all directors, officers, employees, agents, consultants and
contractors of the Supplier and/or of any Sub-Contractor engaged in
the performance of its obligations under this Contract;

shall mean any Intellectual Property Rights vested in or licensed to
the Supplier prior to or independently of the performance by the
Customer of its obligations under the Contract and including, for the
avoidance of doubt, guidance, specifications, instructions, toolkits,
plans, data, drawings, databases, patents, patterns, models and
designs;

means the representative appointed by the Supplier from time to
time in relation to the Contract;

means the Supplier's solution for the provision of the Goods and/or
Services as referred to in the Master Contract Schedule and/or
another Contract Document referred to in the Form of Contract;

means any information, however it is conveyed, that relates to the
business, affairs, developments, trade secrets, know-how, personnel
and Suppliers of the Supplier, including IPRs, together with
information derived from the above, and any other information
clearly designated as being confidential (whether or not it is marked
as "confidential") or which ought reasonably to be considered to be
confidential;

means the services to be supplied as referred to in the Form of
Contract, the Master Contract Schedule and the Contract
Documents;
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"Sites"

"Staff"

"Sub-Contract”

"Sub-Contractor"

“'Sub-processor”

"Technical
Standards"

"Tender"

“Term”

“TFEU”

"Transferring
Goods"

“Treaties”

"Undelivered Goods"

"Variation"

means any premises from which the Services are provided or from
which the Supplier manages, organises or otherwise directs the
provision or the use of the Services;

means all persons employed by the Supplier and/or any Sub-
Contractor to perform its obligations under the Contract together
with the Supplier's and/or any Sub-Contractor's servants,
consultants, agents, Suppliers and Sub-Contractors used in the
performance of its obligations under the Contract;

means any contract or agreement or proposed contract or
agreement between the Supplier and any third party whereby that
third party agrees to provide to the Supplier the Goods and/or
Services or any part thereof or facilities, goods or services necessary
for the provision of the Goods and/or Services or any part thereof or
necessary for the management, direction or control of the Goods
and/or Services or any part thereof;

means the third party with whom the Supplier enters into a Sub-
Contract or its servants or agents and any third party with whom that
third party enters into a Sub-Contract or its servants or agents;

means any third party appointed to process Personal Data on behalf
of the Supplier related to this Contract;

means the technical standards set out in the Framework Agreement
and if applicable the Master Contract Schedule and/or another
Contract Document referred to in the Form of Contract;

means the tender submitted by the Supplier to the Customer in
response to the Customer's invitation to Suppliers for formal offers
to supply it with the Goods and/or Services pursuant to the
Framework Agreement;

the period of the Initial Term as may be varied by:

(@) any extensions to this Contract which are agreed pursuant to
clause 3; or

(b) the earlier termination of this Contract in accordance with its
terms;

means the Treaty on the Functioning of the European Union (OJ No.
C 115);

means Goods, title to which transfers between the Parties in
accordance with clause 4.6.1;

means the Treaty of the European Union (OJ No. C 115) and TFEU;
shall have the meaning given in clause 4.5.7;

has the meaning given to it in clause 33;
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"Variation
Procedure"

IIVATII

"Working Day"

means the procedure set out in clause 33;
means value added tax in accordance with the provisions of the
Value Added Tax Act 1994;

means any day other than a Saturday or Sunday or public holiday in
England and Wales.

1.2 Interpretation

The interpretation and construction of the Contract shall be subject to the
following provisions:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

words importing the singular meaning include where the context so
admits the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter;

the words "include", "includes" and "including" “for example” and “in
particular” and words of similar effect are to be construed as if they
were immediately followed by the words "without limitation" and shall
not limit the general effect of the words which precede them;

references to any person shall include natural persons and
partnerships, firms and other incorporated bodies and all other legal
persons of whatever kind and however constituted and their
successors and permitted assigns or transferees;

the schedules form part of the Contract and shall have effect as if set
out in full in the body of the Contract. Any reference to the Contract
includes the schedules;

references to any statute, enactment, order, regulation or other
similar instrument shall be construed as a reference to the statute,
enactment, order, regulation or instrument as amended by any
subsequent enactment, modification, order, regulation or instrument
as subsequently amended or re-enacted;

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

references to “clauses” and “schedules” are, unless otherwise
provided, references to the clauses of and schedules to this Contract.
References to “paragraphs” are, unless otherwise provided, references
to paragraphs of the schedule in which the references are made;

terms or expressions contained in this Contract which are capitalised
but which do not have an interpretation in clause 1 shall be interpreted
in accordance with the Framework Agreement save for such words as
do not have an interpretation in the Framework Agreement in which
case they shall be interpreted in accordance with the common
interpretation within the relevant market sector/industry where
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