OCS Group UK Limited – Security Systems
Standard Terms & Conditions
This Agreement creates a contract between you (the “Customer”) and OCS Group UK Limited (“OCS”) and shall apply to all arrangements for the
provision of the Services and/or Goods to the exclusion of all other terms and conditions (including, without limitation, any terms or conditions
which the Customer puts forward at any time, whether with any purchase order, confirmation of order, specification or other document or
otherwise).
1.

jurisdiction in relation to OCS or the Customer (as
applicable), where that party is established, incorporated
or domiciled in such relevant jurisdiction;
Invoice Frequency: as set out in the Quotation;
Losses: all and any claims, demands, actions, proceedings,
damages,
compensation,
awards,
judgments,
settlements, fines, penalties, costs (including reasonable
legal or professional costs or management time, together
with any VAT thereon), expenses and all other liabilities;
Party: means the Customer or OCS as the context dictates
and “Parties” shall be construed accordingly;
Personnel: employees of OCS;
Previous Service Provider: means the company, firm or
other person or organisation which provides or provided
services which are superseded or replaced by the Services;
Quotation: the proposal provided by OCS to the Customer
setting out the details of the Services and/or Goods to be
provided and the terms upon which that provision will take
place;
Regulations: means the Transfer of Undertakings
(Protection of Employment) Regulations 2006 together
with The Collective Redundancies and Transfer of
Undertakings (Protection of Employment) (Amendment)
Regulations 2014;
Services: the services to be provided by OCS to the
Customer pursuant to this Agreement as set out in the
Quotation;
Site(s): the site or sites for the delivery of the Services
and/or Goods as set out in the Quotation;
Transferring Employees: any persons transferring to OCS
under the Regulations or otherwise;
Working Day: a day (other than a Saturday, Sunday or
public holiday in England) when banks in London are open
for business.

INTERPRETATION
The following definitions and rules of interpretation in the
list of Definitions shall apply in this Agreement:

1.1

Definitions
Agreement: means these terms and conditions including,
for the avoidance of doubt, any annexes;
Charges: the charges payable by the Customer to OCS for
the provision of the Services and/or Goods as set out in the
Quotation and as may be amended in accordance with
this Agreement;
Commencement Date: the earlier of the date set out in the
Quotation, the date on which the provision of the Services
commences or the date on which Goods are first ordered
or delivered;
Confidential Information: confidential information
concerning the business, affairs, customers, clients or
suppliers of the other Party or of any member of other
Party’s Group, whether or not such information (if in
anything other than oral form) is marked confidential;
Goods: as set out in the Quotation;
Group: in relation to a company, a subsidiary or affiliate of
that company, any company of which the company is a
subsidiary (a holding company), any other subsidiary or
affiliate of such holding company, and each company in a
group is a member of the Group;
Initial Term: as set out in the Quotation;
Intellectual Property: property in which intellectual
property rights of whatever nature (including patents,
trademarks, database rights and present and future
copyright) subsist and, where the context so admits,
includes such intellectual property rights;
Insolvency Event: means
(a) the Party being subject to any form of insolvency
proceedings the reasonable inference of which is that
the Party is or may be unable to pay its debts as they
fall due (including making a composition of its debts
or arrangement with its creditors, any proposal for a
voluntary arrangement, any application to the court
for the appointment of an administrator, any
presentation of or resolution for a winding up petition,
any appointment of an administrator, liquidator or
receiver, any bankruptcy order, the Party taking the
benefit of any statutory provision for the relief of
insolvent debtors or allowing any execution to be
levied on the Party’s property); or
(b) the Party becoming unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986 or
the Party ceases to trade;
and shall include any analogous proceedings or events
that may be taken pursuant to the legislation of another
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1.2

Rules of interpretation

1.2.1

Any phrase introduced by the terms including, include, in
particular or any similar expression shall be illustrative and
shall not limit the sense of the words preceding those
terms.
Clause, annex and paragraph headings shall not affect
the interpretation of this Agreement.
A person includes a natural person, corporate or
unincorporated body (whether or not having separate
legal personality) and that person's personal
representatives, successors or permitted assigns.
A reference to a company shall include any company,
corporation or other body corporate, wherever and
however incorporated or established.
Words in the singular shall include the plural and vice
versa.

1.2.2
1.2.3

1.2.4

1.2.5

1.2.6
1.2.7
1.2.8

1.2.9
1.2.10

1.2.11

1.2.12

1.2.13

A reference to one gender shall include a reference to the
other genders.
A reference to any Party shall include that Party's personal
representatives, successors or permitted assigns.
A reference to a statute, statutory provision or
subordinated legislation is a reference to it as it is in force
from time to time, taking account of any amendment or
re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or reenacts, and shall include any subordinate legislation made
from time to time under that statute or statutory provision.
A reference to writing or written includes e-mail.
A reference to a document is a reference to that
document as varied or novated (in each case, other than
in breach of the provisions of this Agreement) at any time.
References to clauses and annexes are to the clauses and
annexes of this Agreement; references to paragraphs are
to paragraphs of the relevant Annex.
If there is an inconsistency between any of the provisions
in the main body of this Agreement, the Quotation and/or
the annexes, the provisions in the main body of this
Agreement shall prevail.
This Agreement shall apply to all arrangements for the
provision of the Services and/or Goods referred to in the
Quotation (or otherwise delivered by agreement) to the
exclusion of all other terms and conditions (including any
terms or conditions which the Customer puts forward at
any time, whether with any purchase order, confirmation
of order, specification or other document or otherwise).

2

THE SERVICES

2.1

OCS warrants to the Customer that:

2.2

2.3

2.4

2.5

2.6

2.8

2.9

2.10

2.11

2.12

(a)

it will perform the Services at the Site(s) with
reasonable skill and care; and

(b)

the Personnel providing the Services will be
suitably trained and qualified.

The Customer warrants and represents to OCS that it will
provide OCS with such access as OCS may reasonably
require to enable OCS to safely perform its obligations
under this Agreement. OCS acknowledges that no form of
lease or tenancy is created or intended to be created.
The Customer will provide at no cost to OCS such facilities
and amenities at the Site(s) (including any facilities or
amenities set out in the Quotation) as OCS may
reasonably require to enable it to perform the Services
and/or deliver the Goods.
The numbers of hours and Personnel shown by OCS within
the Quotation or other submission to the Customer are of
an indicative nature only unless agreed in writing. The
provision by OCS of the Services output referred to in the
Quotation shall fully discharge OCS’s obligations under
this Agreement notwithstanding that the hours or
Personnel actually utilised may differ from those referred
to in any tender or quotation or deployed by any Previous
Service Provider.
Each Party shall comply with all applicable laws, regulatory
requirements, standards and codes of practice relevant or
applicable to the provision of the Services and/or Goods
under this Agreement and shall not knowingly do or permit
to be done anything which might cause or otherwise result
in a breach by the other Party of the same.
OCS may, from time to time, change the Services and/or
Goods in order to comply with any applicable legislative
changes, safety recommendations, codes of practice
and/or statutory requirements.
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2.13

2.14
2.15

OCS regards the health and safety of its Personnel as of
utmost importance. The Customer shall notify OCS in
writing of any safety hazard at the Site(s) prior to Personnel
performing and carrying out Services and/or providing
Goods. Notifiable safety hazards shall include exposure to
any substances under the Control of Substances
Hazardous to Health Regulations. Breach of this obligation
shall, at OCS’s option, be regarded as a material breach of
this Agreement incapable of remedy.
All Customer facilities (including desks and ledges) and
access routes shall so far as necessary and possible be
cleared by the Customer in order to facilitate the provision
of Services and/or Goods by OCS and to prevent papers
and documents being mislaid.
The Customer accepts that it is responsible for ensuring
that the Services and/or Goods referred to in the
Agreement are adequate and suitable for the Site(s).
Where installation of Goods is applicable, such Goods shall
be installed in accordance with the Quotation. No order
may be cancelled by the Customer except with the
agreement in writing of OCS and in terms that the
Customer shall indemnify OCS in full against all Losses
incurred by OCS as a result of the cancellation, in which
case the Customer shall pay OCS’s invoice (7) days of its
date.
In the event that OCS provides Goods to the Customer
then Annex 1 shall apply in relation to the provision of such
Goods. In the event that OCS provides a security service
to the Customer then Annex 2 shall apply in relation to
such security service.
OCS shall be entitled to install equipment at the Site(s) to
the extent necessary for the delivery of the Services and/or
Goods, and the Customer is hereby deemed to consent to
the installation of any such equipment. Where the consent
of a third party is required the Customer shall procure and
maintain all relevant consents from the Commencement
Date and for the duration of this Agreement.
Sign plates showing the Site(s) are protected by OCS may
be supplied for use during the period of this Agreement to
be attached to a conspicuous part or parts of the Site(s).
Licence is hereby given by the Customer to OCS to affix
any such sign or signs. OCS shall be permitted at any time
to remove any of its control apparatus, signs or other of its
property, which may have been placed from time to time
at or about the Site(s).
OCS does not represent that the Services and/or Goods
provide any form of guarantee of crime prevention.
Similar services to the Services may be provided to a
number of customers simultaneously. OCS will use
reasonable endeavours to provide the Services at the
times and/or with the frequency specified in the Quotation
but, on occasions, as a result of circumstances outside its
control it may not be able to do so and shall not be under
any liability to the Customer or be in breach of this
Agreement in such situations.

3

SITE ACCESS, PREPARATION AND MAINTENANCE

3.1

Where the Services to be performed under this Agreement
include the installation, maintenance and/or operation of
Goods or equipment or any part thereof, the Customer
shall be responsible for ensuring that all preparatory works
have been carried out to the Site(s) and that all necessary
consents, licences, permissions and approvals have been
obtained so as to enable OCS to carry out the Services in
a safe manner. The Charges do not include:

(a)

3.2

the work of other trades, such as cutting away
and making good wall surfaces, ceilings, flooring
or any redecoration;
(b)
the provision of cableways or other cable
trunking; or
(c)
connection of Goods to any equipment or
systems not being supplied by OCS.
Where OCS performs maintenance on the Goods, the
Customer shall allow OCS reasonable access to maintain
and (where necessary) repair the Goods.

4

CHARGES

4.1

As consideration for the provision by OCS of the Services
and/or Goods to the Customer, the Customer shall pay
OCS the Charges. Any different or additional goods or
services will be subject to separate charges (save to the
extent provided for in this Agreement).
All Charges are exclusive of VAT for which the Customer
shall be additionally liable at the rate prevailing at the
invoice date.
Unless otherwise agreed in the Quotation, invoices will be
levied (in accordance with the Invoice Frequency) at the
commencement of the period to which they relate. All
invoices shall be paid in cleared funds in the OCS bank
account by the last working day of the month to which the
invoice relates without set off or deduction. Charges shall
be paid in pounds sterling (unless otherwise specified).
In the event of late payment of any Charges due to OCS,
OCS shall (without prejudice to its other rights and
remedies) be entitled to:
(a)
suspend any further performance of its
obligations under this Agreement pending
receipt of full payment;
(b)
charge default interest on any outstanding sum
(before as well as after judgement) at the rate
provided for in the Late Payment of Commercial
Debts (Interest) Act 1998 (as amended) and
exercise any right contained therein; and/or
(c)
upon not less than fourteen (14) days written
notice to the Customer in the event that OCS
increases the pay (and any other benefits) of
staff who are not on the rates of pay described
in (a) or (b) above so as to maintain the existing
percentage wage differential(s) within the
workforce; or
(d)
terminate this Agreement in accordance with
clause 6.2(a).
For the avoidance of doubt, the Charges (minus any costsaving realised by OCS as a result of the suspension) shall
remain payable during any period of suspension under
clause 4.4 (a) above.
All amounts due under this Agreement from the Customer
to OCS shall be paid in full without any set-off,
counterclaim, deduction or withholding (other than any
deduction or withholding of tax as required by law). OCS
may retain or set off any sums owed to it by the Customer
which have fallen due and payable against any sums due
to the Customer under this Agreement or any other
agreement pursuant to which OCS provides services
and/or goods to the Customer.
The Customer shall not be entitled to any adjustment in
the Charges or rebate on the basis that equipment was or
could have been obtained at a lower price.
(Subject to written agreement to the contrary) OCS may,
in its discretion, insist that a Purchase Order (PO) number
be issued to it prior to commencing or continuing the

4.2

4.3

4.4

4.5

4.6

4.7
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delivery of Services and/or Goods pursuant to this
Agreement. A further PO number may also be required by
OCS in advance for all additional requirements over and
above the original Services and/or Goods. Unless the
Parties have agreed in writing that a PO number is not
required, OCS shall have no liability to the Customer for a
delay in delivering any Services and/or Goods to the extent
that such delay is properly attributable (in whole or part) to
the absence of a PO number (and for the avoidance of
doubt the Customer’s obligation to provide a PO number
shall not be deemed discharged by any employee of the
Customer indicating that the provision of a PO number is
imminent or a mere formality). Notwithstanding the
generality of the foregoing, OCS may, in good faith,
proceed with (or continue) the delivery of the Services
and/or Goods (and shall be entitled to charge in respect
thereof) without the issue of a PO number if OCS has been
requested to do so by any representative of the Customer.
5

REVISION TO CHARGES

5.1

Unless otherwise stated in the Quotation, OCS shall
increase the Charges upon each anniversary of the
Commencement Date by the percentage increase in the
Retail Price Index (or any index superseding or replacing it)
in the period since the last anniversary date (or the
Commencement Date in the case of adjustment to
Charges on the first anniversary of the Commencement
Date).
Notwithstanding clause 5.1 above, OCS reserves the right
to increase the Charges at any time;
(a)
upon not less than fourteen (14) days written
notice to the Customer in the event that
the costs incurred by OCS (whether in relation to
wages and associated costs or in any other
respect) in providing the Services and/or Goods
have increased as a result of legislation or
Government regulation or other change having
the force of law including a code of practice
from a regulatory body (and including a change
in statutory rates such as national minimum
wage and national insurance contribution
requirements or the imposition of any obligatory
pension contribution regime) or as a result of a
change in the cost of materials or supplies
required by OCS in the provision of the Services;
(b)
upon not less than fourteen (14) days written
notice to the Customer in the event that the
costs incurred by OCS (whether in relation to
wages and associated costs or in any other
respect) in providing the Services and/or Goods
have increased as a result of the implementation
of any non-statutory minimum hourly rates of
pay or benefits (such as the Real Living Wage or
London Living Wage as set by the Living Wage
Foundation) and/or any increase in such nonstatutory minimum hourly rates of pay or
benefits; or
(c)
a change to the Services and/or Goods is agreed
in writing (including any change to any Site(s).
Without prejudice to clauses 5.1 and 5.2, the Parties may at
any time vary the Charges by written agreement.

5.2

5.3
6

TERM AND TERMINATION

6.1

Unless otherwise stated in the Quotation and subject to
the other provisions of this clause 6, this Agreement shall
commence on the Commencement Date and shall

6.2

6.3

6.4

6.5

continue for the Initial Term and shall continue thereafter
unless and until terminated on three (3) months’ prior
written notice from one Party to the other, such notice to
expire on any anniversary of the Commencement Date on
or after the end of the Initial Term.
Without prejudice to any other rights or remedies to which
a Party may be entitled, either Party may terminate this
Agreement without liability to the other immediately (or
following such longer notice period as it sees fit) by giving
written notice to the other Party if:
(a)
the other Party fails to pay any amount due
under this Agreement in respect of the Charges
on the due date for payment and remains in
default for more than ten (10) Working Days after
being notified in writing to remedy such payment
default; or
(b)
the other Party commits a material breach of
any term of this Agreement and, (if such breach
is remediable) fails to remedy that breach within
a period of ten (10) Working Days after being
notified in writing to do so.
Without prejudice to any other rights and remedies to
which each Party may be entitled, either Party may
terminate this Agreement without liability to the other
Party if an Insolvency Event occurs. For the avoidance of
doubt, in exercising its discretion to terminate under this
clause, either Party may terminate immediately on the
happening of an Insolvency Event, or at any time
thereafter.
Subject to providing the Customer with twenty-eight (28)
days written notice, OCS may terminate this Agreement if,
in the reasonable opinion of OCS, the provision of the
Services and/or Goods at the Charges ceases to be
economically viable.
Upon termination of this Agreement (howsoever arising)
the Customer shall, if requested to do so by OCS, purchase
from OCS (or procure that any successor service provider
purchases from OCS), at the greater of market or net book
value, such items of equipment as are utilised by OCS in
relation to the performance of the Services together with
such Goods as have been provided (or prepared for
provision) to the Customer pursuant to this Agreement.

7

CONSEQUENCES OF TERMINATION

7.1

Other than as set out in this Agreement, neither Party shall
have any further obligation to the other under this
Agreement after its termination.
Any provision of this Agreement that expressly or by
implication is intended to come into or continue in force on
or after termination of this Agreement shall remain in full
force and effect.
Termination of this Agreement for any reason shall not
affect the accrued rights, remedies, obligations or liabilities
of the Parties existing at termination.
On termination of this Agreement for any reason, each
Party shall return all of the other Party's material, goods
and equipment, failing which, the other Party may enter
the relevant premises and take possession of them. On
termination of this Agreement, each Party shall also:
(a)
return or destroy (at the other Party’s direction)
any documents or data provided to it by the
other Party for the purposes of the Agreement;

7.2

7.3

7.4
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(b)

delete any proprietary software belonging to the
other Party (or any licensor to the other Party)
from any computers, networks or other storage
medium owned or controlled by the Party; and

(c)

7.5

return or delete any Intellectual Property
belonging to the other Party
save as required by law, a court of competent jurisdiction
or any governmental or regulatory authority.
On termination of this Agreement for any reason, the
Customer shall immediately pay any outstanding unpaid
invoices and interest due to OCS. OCS may submit
invoices for any Services and/or Goods that it has supplied
but not invoiced, and the Customer must pay these
invoices upon receipt.

8.0 LIABILITY
8.1

8.2

8.3

8.4

8.5
8.6

8.7

Nothing in this Agreement in any way excludes or limits a
Party’s liability for death or personal injury caused by its
negligence or that of its personnel, or for fraudulent
misrepresentation or for any matter in respect of which it
would be unlawful to exclude or attempt to exclude
liability.
Subject to clause 8.1, save as expressly provided in this
Agreement all warranties, conditions or other terms
implied by statute or common law are excluded to the
fullest extent permitted by law.
OCS shall be liable for loss or physical damage to the
Customer's property only if such loss or damage is proved
to be caused directly by OCS’s breach of this Agreement
or OCS’s negligence or the negligence of Personnel or
subcontractors of OCS, provided that in all cases OCS
shall not be liable (and the Customer shall be deemed to
have waived any claim against OCS) for any such loss or
damage unless details in writing of all loss or damage have
been notified to OCS within fifteen (15) Working Days of
the loss or damage occurring or (if later) within fifteen (15)
Working Days of the date on which the loss or damage
would have become apparent to the Customer if it
exercised a reasonable degree of care.
Without prejudice to clause 8.3, any issues affecting
delivery of the Services and/or Goods must be notified to
OCS in writing within fifteen (15) Working Days of the
scheduled date for performance of the relevant Services
and/or delivery of the Goods. Any issues with the accuracy
or validity of invoices must be notified to OCS within fifteen
(15) Working Days of the date of the invoice. If the
Customer fails to comply with either of these timescales,
the Customer will be deemed to have accepted that the
relevant Services and/or Goods are in accordance with
this Agreement and/or deemed to have accepted the
accuracy and validity of the invoice.
OCS shall not be liable for any delays caused or
contributed to by any acts or omissions of the Customer.
Unless otherwise stated in the Quotation, any dates
quoted for delivery of the Services and/or Goods are
approximate only and OCS shall not be liable for any delay
in delivery of the Goods and/or performance of the
Services howsoever caused. Time for delivery and/or
performance shall not be of the essence.
OCS shall not be liable to the Customer for any loss of
profit, loss of revenues, loss of business opportunity or
anticipated savings or damage to goodwill howsoever
caused or arising, or for any form of special, indirect or
consequential loss, costs, damages, charges or expenses
howsoever caused or arising, even if it is aware of or has
been advised as to the possibility of the same.

8.8

8.9

8.10

8.11

8.12

8.13

8.14

OCS shall not be liable to the Customer for loss or
corruption of data or information or the introduction or
impact of computer viruses and the Customer warrants
that it has taken suitable preventative steps in relation to
such computer viruses.
OCS shall not be liable to the Customer for any losses
arising from the Customer's acts or omissions or its
instructions to OCS or for the Customer’s subsequent use
or misuse of the Services and/or Goods including (without
limitation):
(a)
fair wear and tear to any equipment;
(b)
wilful damage by or negligence of the Customer
or of any of its employees, agents or subcontractors; or
(c)
any failure by the Customer to follow OCS’s
instructions.
Without prejudice to clause 8.1, OCS shall not be liable for
any criminal act of any Personnel provided that it has
undertaken appropriate vetting of any such Personnel.
Save as expressly provided in clause 8.1, OCS’s liability to
the Customer, whether arising from breach of contract,
tort (including negligence and/or breach of statutory duty)
or otherwise, shall not exceed in aggregate the lesser of (i)
100% of Charges received or receivable by OCS from the
Customer in the first twelve (12) months of the Agreement
and (ii) £10 million.
The Customer acknowledges the availability of (and its
accessibility to) insurance in respect of interruption or
disruption to its commercial operations.
The Parties acknowledge that the limitations contained in
this Agreement reflect the level of the Charges and that,
prior to commencement of this Agreement, OCS would
have been amenable to an adjustment to the levels of
such limitations had the level of the Charges been
adjusted accordingly. No such adjustment was required by
the Customer.
Save in respect of Losses suffered as a result of OCS’s
negligence or wilful misconduct, the Customer shall hold
OCS (and/or any member of its Group) harmless (on an
indemnity basis) from any Losses incurred by OCS (or any
member of its Group) as a result of or in connection with:
(i) OCS acting upon instructions received from the
Customer; (ii) the Customer's breach or negligent
performance or non-performance (including delay) of this
Agreement; or (iii) any claim made against OCS (and/or
any member of its Group) for actual or alleged
infringement of a third party's intellectual property rights
arising out of or in connection with OCS’s use of any
information or materials provided by or on behalf of the
Customer.

9.

EMPLOYEE MATTERS

9.1

To the extent that the performance of the Services on or
after the Commencement Date gives rise to a relevant
transfer as defined in the Regulations, the provisions of
Annex 3 shall apply.
Notwithstanding any other provision of this Agreement, in
the event that:
(a)
any suspension, temporary or permanent
cessation or reduction of the Services (including
expiry, partial termination or termination of this
agreement);
(b)
any alteration to the Services;

9.2
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(c)

9.3

9.4

9.5

9.6

the removal of employees by OCS due to the
number of Transferring Employees being in
excess of the number of employees identified by
the Customer; or
(d)
any other direction issued by the Customer,
gives rise to the redundancy of any Transferring
Employees or employees of OCS, the Customer shall
indemnify OCS from and against any Losses arising in
these circumstances (including but not limited to any
statutory or contractual redundancy payment and other
sums payable upon termination of employment as well as
any claims arising from any dismissal) provided always
that OCS utilises its reasonable endeavours to mitigate its
loss attributable to such redundancy or dismissal. This
clause shall survive termination of this Agreement for any
reason.
OCS recognises that the Customer may require an
employee of OCS to cease carrying out the Services or to
be removed from the Site, provided that any such
requirement is reasonable and not vexatious and is
wherever possible first communicated to OCS and that
any such requirement must be given in writing, clearly
identifying the reasons for the decision taken. The
Customer agrees to indemnify OCS for any costs, fees or
other Losses arising from the Customer’s decision
including costs relating to any claim against OCS by the
relevant employee and/or any trade union.
The Customer shall not during the continuation of this
Agreement, or for a period of six (6) months thereafter,
entice or solicit or attempt to entice or solicit any OCS
employee who has provided the Services to the Customer
in the six (6) months prior to the date of termination of this
Agreement to leave their employment with OCS, except in
the case of a transfer under the Regulations.
Should the Regulations no longer be in force at the date of
a transfer (or any determination be reached that the
Regulations do not apply to the transfer) then the
employees assigned to the Services and/or additional
services pursuant to a variation shall transfer to the
Customer or any replacement supplier as if the
Regulations were still in force or did apply (as applicable).
The Customer shall, and shall procure that any
replacement supplier shall, indemnify OCS in respect of
any Losses incurred as a result of such transfer (or arising
as a result of any assertion that the Regulations do not
apply).
Subject to clause 9.1, in the event that the Parties
incorrectly assert or determine that the Regulations do not
apply to the transfer of the Services and/or there is not a
transfer of employees to OCS, the Customer shall
indemnify OCS against any Losses arising as a result of
any incorrect assertion or determination that the
Regulations do not apply to the transfer of the Services.

10.

FORCE MAJEURE

10.1

A Party shall not be in breach of this Agreement, nor liable
for any failure in performance of any obligations under this
Agreement arising from or attributable to events beyond
its control (“Force Majeure Event”) including any labour
dispute, pandemic or public health crisis provided always
that no Party shall utilise the occurrence of a Force
Majeure Event as a means of avoiding the obligation to
make payment of the Charges, which shall remain
payable.

10.2

If the Force Majeure Event prevents provision of the
Services and/or Goods for a continuous period of more
than three (3) months, either Party may terminate this
Agreement by giving seven (7) days written notice to the
other Party.

11.

INSURANCE

17.

CONFIDENTIALITY

11.1

Each Party warrants that it has in effect and will maintain
in effect appropriate and relevant insurance. Upon
request from a Party, the other Party will produce to that
Party proof of insurance cover for the purposes of this
Agreement in the form of a broker’s comfort letter (or
equivalent).
MODERN SLAVERY

17.1

The term Confidential Information does not include any
information that:
(a)
is or becomes generally available to the public
(other than as a result of its disclosure by the
receiving Party or its representatives in breach of
this clause);
(b)
was available to the receiving Party on a nonconfidential basis before disclosure by the
disclosing Party;
(c)
was, is, or becomes, available to the receiving
Party on a non-confidential basis from a person
who, to the receiving Party's knowledge, is not
bound by a confidentiality agreement with the
disclosing Party or otherwise prohibited from
disclosing the information to the receiving Party;
(d)
was known to the receiving Party before the
information was disclosed to it by the disclosing
Party;
(e)
the Parties agree in writing is not confidential or
may be disclosed; or
(f)
is developed by or for the receiving Party
independently of the information disclosed by
the disclosing Party.
Each Party shall keep the other Party's Confidential
Information confidential and shall not:
(a)
use any Confidential Information except for the
purpose of exercising or performing its rights and
obligations under this Agreement; or
(b)
disclose any Confidential Information in whole or
in part to any third party, except as expressly
permitted by clause 13.3.
Each Party may disclose the other Party's Confidential
Information:
(a)
to its employees, directors, officers, contractors,
representatives or advisers who need to know
such information for the purposes of carrying
out the Party's obligations under this Agreement.
Each Party shall ensure that its employees,
directors, officers, contractors, representatives
or advisers to whom it discloses the other Party's
confidential information comply with this clause
16; and
(b)
as may be required by law, court order or any
governmental or regulatory authority.

12.
12.1

Each Party shall comply with all applicable laws relating to
anti-slavery and human trafficking (including the Modern
Slavery Act 2015) (“Anti-Slavery Laws”). Each Party shall
maintain in place its own policies and procedures to
ensure compliance with the Anti-Slavery Laws and each
Party agrees to enforce them where appropriate. Each
Party shall notify the other Party if it becomes aware of any
actual or suspected breach of Anti-Slavery Laws in any
supply chain which has a connection with this Agreement.

13.

DATA PROTECTION

13.1

Both Parties shall comply with the Data Protection
provisions set out in Annex 4.

14.

INTELLECTUAL PROPERTY RIGHTS

14.1

The Customer hereby acknowledges that the Services
and/or Goods (and any processes utilised or applied in
relation to them) are provided subject (and without
prejudice) to the Intellectual Property of OCS and its
licensors. Nothing in this Agreement shall have the effect
of transferring any form of Intellectual Property to the
Customer in respect of the Services and/or Goods and the
Customer acknowledges that it does not have (and will not
acquire or pursue) any claim against OCS in respect of the
ownership of Intellectual Property relating to the Services
and/or Goods.
All Intellectual Property created by OCS or any employee,
agent or sub-contractor of OCS for the purpose of
performing the Services shall vest in OCS upon creation.
For the avoidance of doubt any source data provided to
OCS by the Customer shall be returned in a readable
format upon termination.

14.2

15.

PERFORMING RIGHTS

15.1

If the Goods are used by the Customer for the public
performance, playing or showing of any copyright material
for which the Customer does not hold the copyright or
appropriate licence, such use will infringe the provisions of
the Copyright, Designs and Patents Act 1988 and may
render the Customer liable to pay damages to the owner
of the copyright. In such circumstances, the Customer
warrants to OCS that it has or will obtain all necessary
licences for the public performance, playing or showing of
any copyright material prior to using the Goods. If OCS
becomes aware or believes that the Goods are being used
in such a way as may infringe copyright, OCS may notify
the relevant authorities.
RADIO SHOW AND RADIO FREQUENCIES

16.1

Where the Goods comprise or include radio paging
systems or other devices requiring radio transmission and
reception, then in the event that areas of radio shadow
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18.
18.1

18.2

16.

st

occur, all additional Services and/or Goods required to
provide radio coverage will be charged in addition to the
Charges. Further, OCS shall not be liable to the Customer
if the use of the Goods is affected by any legislation or
regulations relating to radio frequencies.
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18.3

ASSIGNMENT AND SUB-CONTRACTING
Subject to clause 17.2 and 17.3, this Agreement is personal
to the Parties and no Party shall, without the prior written
consent of the other Party (such consent not to be
unreasonably withheld or delayed), assign, transfer,
mortgage, charge, declare a trust of or deal in any other
manner with this Agreement or any of its rights and
obligations under or arising out of this Agreement, or
purport to do any of the same.
OCS may, without the consent of the Customer but on
prior written notice to the Customer, assign or transfer its
rights and/or its obligations under this Agreement to a
member of its Group.
OCS shall be entitled to sub-contract the provisions of the

Services and/or Goods, or any part thereof, as it sees fit
provided always that OCS shall remain liable for the acts
and omissions of its subcontractors.

22.

DISPUTE RESOLUTION

19.

NOTICES

22.1

19.1

Any notice required to be given under this Agreement,
shall be in writing and shall be delivered personally, or sent
by pre-paid first class post or recorded delivery or by
commercial courier, to the other Party at its registered
office or as otherwise specified by the relevant Party by
notice in writing to the other Party in accordance with this
clause.
Any notice shall be deemed to have been duly received:
(a)
if delivered personally, when left at the address
and for the contact referred to in this clause; or
(b)
if sent by pre-paid first-class post or recorded
delivery, at 9.00am on the second Working Day
after posting; or
(c)
if delivered by commercial courier, on the date
and at the time that the courier's delivery receipt
is signed.

Subject to clauses 21.2 and 21.3, provided that the right to
issue proceedings is not prejudiced by a delay, the Parties
shall attempt in good faith to negotiate a settlement to
any dispute arising out of or in connection with the
application of this Agreement without commencing court
proceedings. Either Party shall give to the other written
notice of the dispute, setting out its nature and full
particulars (“Dispute Notice”) together with relevant
supporting documents. On service of the Dispute Notice,
the Parties’ respective representatives shall attempt in
good faith to resolve the dispute.
If any dispute arising out of the application of this
Agreement is not resolved within sixty (60) days after
service of the Dispute Notice, either Party is entitled to
commence court proceedings in accordance with clause
22.
Nothing in this clause 21 will prevent or delay either Party
from:
(a)
seeking orders for specific performance, interim
or final injunctive relief;
(b)
exercising any rights it has to terminate this
Agreement;
(c)
taking debt recovery action in the event of the
late payment of Charges; or
(d)
commencing any proceedings where this is
necessary to avoid any loss of a claim due to the
rules on limitation of actions.

19.2

20.

GENERAL

20.1

No variation of this Agreement shall be effective unless it
is in writing and signed by an authorised representative on
behalf of both Parties.
If any provision of this Agreement (or part of any provision)
is found by any court or other authority of competent
jurisdiction to be invalid, illegal or unenforceable, that
provision or part-provision shall, to the absolute minimum
extent required, be deemed not to form part of this
Agreement, and the validity and enforceability of the other
provisions of this Agreement shall not be affected.
No failure or delay by a Party to exercise any right or
remedy provided under this Agreement or by law shall
constitute a waiver of that or any other right or remedy.
Save for members of OCS’s Group who shall have such
rights, a person who is not a Party to this Agreement shall
not have any rights under or in connection with it whether
pursuant to the Contracts (Rights of Third Parties) Act 1999
or otherwise.
This Agreement may be executed in any number of
counterparts, each of which when executed and delivered
shall constitute an original of this Agreement, but all the
counterparts shall together constitute the same
agreement.
At its own expense, each Party shall and shall use all
reasonable endeavours to procure that any necessary
third party shall promptly execute such documents and
perform such acts as may reasonably be required for the
purpose of giving full effect to this Agreement.

20.2

20.3

20.4

20.5

20.6

21.

ENTIRE AGREEMENT

20.1

This Agreement constitutes the entire agreement and
understanding between the Parties relating to the subject
matter. Except as may be expressly stated in this
Agreement, this Agreement supersedes and cancels all
prior
agreements,
statements,
representations,
understandings, negotiations and discussions, whether
oral or written, between the Parties. Each of the Parties
acknowledges and agrees that in entering into this
Agreement it does not rely on any statement,
representation, warranty or understanding made prior to
this Agreement save to the extent that such statement,
representation, warranty or understanding is incorporated
into this Agreement. Nothing in this clause shall limit or
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exclude any liability
misrepresentation.

22.2

22.3

23.

for

fraud

or

fraudulent

GOVERNING LAW AND JURISDICTION

23.1

This Agreement and any dispute or claim arising out of or
in connection with it or its subject matter or formation
(including non-contractual disputes or claims) shall be
governed by and construed in accordance with the laws of
England.
23.2
The Parties irrevocably agree that the Courts of England
and Wales shall have exclusive jurisdiction to settle any
dispute or claim that arises out of or in connection with this
Agreement or its subject matter or formation (including
non-contractual disputes or claims).
Annex 1
Goods
The following additional provisions shall apply where OCS provides
the Customer with Goods.
1.

DELIVERY

1.1

Unless otherwise agreed in writing by OCS, delivery of the
Goods shall take place at the Site(s).
Any dates specified by OCS for delivery are intended to be
an estimate. Goods may be delivered by OCS in advance
of the quoted delivery date upon giving reasonable notice
to the Customer.
If for any reason the Customer fails to accept delivery
(otherwise than by reason of any cause beyond the
Customer’s reasonable control or by reason of OCS’s fault)
of any of the Goods at the time stated for delivery, the risk
in the Goods shall pass to the Customer at the time when
OCS tendered delivery of the Goods and the Goods shall
be deemed to have been delivered. In these
circumstances, without prejudice to any other right or
remedy available to OCS, OCS may:
(a)
store the Goods until actual delivery, whereupon
the Customer shall be liable for all related costs

1.2

1.3

1.4

1.5

1.6

1.7

and expenses (including storage and insurance);
and/or
(b)
sell the Goods at the best price readily
obtainable and (after deducting all reasonable
storage and expenses) account to the Customer
for the excess over the price of the Goods or
charge the Customer for any shortfall below the
price of the Goods; and/or
(c)
invoice the Customer for all costs and expenses
incurred by OCS in connection with the delay
caused in the provision of the Services; and/or
(d)
rescind this Agreement in whole or in the part
which relates to the provision of any or all of the
Goods.
The Customer shall provide on delivery and at its expense
adequate equipment and manual labour for off-loading
the Goods.
OCS may deliver the Goods by separate instalments. Each
separate instalment shall be invoiced and paid for in
accordance with the provisions of this Agreement.
Where the Goods are to be delivered or provided in
instalments, each delivery shall constitute a severable
obligation on OCS and failure by OCS to deliver any one or
more of the instalments in accordance with this
Agreement or any claim by the Customer in respect of any
one or more instalments shall not entitle the Customer to
treat this Agreement as a whole as repudiated.
Any liability of OCS for non-delivery of any Goods shall be
limited to replacing the Goods or issuing a credit note.
Goods shall be deemed delivered unless the Customer
provides a written declaration of non-delivery to OCS
within fifteen (15) Working Days of the scheduled delivery
date.

2

RISK AND TITLE

2.1

The Goods are at the risk of the Customer from the time
of delivery (or deemed delivery).
Ownership of Goods shall not pass to the Customer until
the Goods have been delivered to the Customer and OCS
has received in full (in cash or cleared funds in the OCS
bank account) all sums due to it in respect of:
(a)
the delivered Goods;
(b)
Services provided to the Customer as at the date
of delivery of the relevant Goods; and
(c)
all other sums which are due to OCS from the
Customer, howsoever arising.
Until ownership of the Goods has passed to the Customer,
the Customer shall:
(a)
hold the Goods on a fiduciary basis as OCS’s
bailee;
(b)
store the Goods (at no cost to OCS) separately
from all other goods of the Customer or any third
party in such a way that they remain readily
identifiable as OCS’s property;
(c)
not destroy, deface or obscure any identifying
mark or packaging on or relating to the Goods;
(d)
maintain the Goods in satisfactory condition and
keep them insured on OCS’s behalf for their full
price against all risks; and
(e)
not let, sell, charge or otherwise dispose of,
transfer or deal with the Goods or any part
thereof
and OCS shall be entitled to, at any time, require the
Customer to deliver up the Goods (or require a third party
to do the same).

2.2

2.3
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2.4

2.5

2.6

2.7

2.8

The Customer's right to possession of any Goods of which
ownership has not yet passed to the Customer pursuant
to this Agreement shall terminate immediately:
(a)
if the Customer encumbers or in any way
charges any of the Goods; and/or
(b)
upon the occurrence of an Insolvency Event in
respect of the Customer.
OCS shall be entitled to recover payment for the Goods
notwithstanding that ownership of any of the Goods has
not passed from OCS.
The Customer grants OCS, its agents and Personnel an
irrevocable licence at any time to enter any premises
where the Goods whose ownership has not passed to the
Customer are or may be stored in order to inspect and/or
recover them.
On termination of the Agreement, howsoever caused,
OCS’s rights contained in this Annex 1 shall remain in
effect.
For the avoidance of doubt, the Customer remains
responsible for all Goods located on premises that are
owned by third parties to the extent that the Customer has
directed OCS to install or supply such Goods to such
premises. The Customer shall be obliged to discharge its
obligations in respect of such Goods (including providing
relevant access and recovery rights for OCS) as though
they were located at premises owned by the Customer.

3

QUALITY OF GOODS

3.1

Subject to the conditions set out below, OCS warrants
that:
(a)
the Goods will correspond with their
specifications at the time of delivery and will be
free from defect in material and workmanship
for a period of 12 months from the date of their
initial use or 12 months from delivery, whichever
is the first to expire; and
(c)
the above warranty is given by OCS subject to
the following conditions:
(i)
OCS shall be under no liability in respect of any
defect in the Goods arising from any drawing,
design or specification supplied by the
Customer;
(ii)
OCS shall be under no liability in respect of any
defect arising from fair wear and tear, willful
damage, negligence, abnormal working
conditions, failure to follow OCS’s instructions
(whether oral or in writing), misuse or alteration
or repair of the Goods without OCS’s approval;
(iii)
OCS shall be under no liability under the
warranty where the Goods have not been
installed in accordance with all installation
instructions provided by OCS;
(iv)
(OCS shall be under no liability under the above
warranty (or any other warranty, condition or
guarantee) if the total price for the Goods has
not been paid by the due date for payment;
(v)

3.2

The above warranty does not extend to parts,
materials or equipment not manufactured by
OCS, in respect of which the Customer shall only
be entitled to the benefit of any such warranty or
guarantee as is given by the manufacturer to
OCS.

Subject to the provision of this paragraph 3 and to the
extent permissible by law, OCS shall not be liable (whether
or not delivery is refused by the Customer) for any defect

in the quality or condition of the Goods or their failure to
meet specifications unless:
(a)

3.3

3.4

The Customer gives written notice of the defect
to OCS, within ten (15) Working Days of delivery
or (if the defect or failure to meet specifications
was not, or would not have been, apparent on
reasonable inspection on delivery) the defect
becoming apparent to the Customer; and
(b)
OCS is then given a reasonable opportunity to
examine the Goods.
OCS shall further not be liable for any defects in the Goods:
(a)
if the Customer makes any further use of such
Goods after giving such notice;
(b)
to the extent that the defect arises or is
worsened because the Customer failed to follow
OCS’s oral or written instructions, or those of the
manufacturer, as to the storage, installation,
commissioning, use or maintenance of the
Goods or good trade practice; or
(c)
if the Customer (or any third party) alters or
repairs such Goods without the written consent
of OCS.
Where any valid claim is notified to OCS in accordance
with this Agreement in respect of any of the Goods which
is based on any defect in the quality or condition of the
Goods or their failure to meet specifications or the
incorrect installation of the Goods where such installation
has been carried out by OCS or its sub-contractor, OCS
shall be entitled to repair or replace the Goods (or the part
in question) and/or carry out corrective installation free of
charge or, at OCS’s sole discretion, refund to the Customer
the price paid for the Goods (or a proportionate part of the
price) and OCS shall have no further liability to the
Customer.

5.4

4.

SITE ACCESS, PREPARATION AND MAINTENANCE

4.1

Where the Services to be performed under this Agreement
include the installation, maintenance and/or operation of
Goods or equipment or any part thereof, the Customer
shall be responsible for ensuring that all preparatory works
have been carried out to the Site(s) and that all necessary
consents, licences, permissions and approvals have been
obtained so as to enable OCS to carry out the Services in
a safe manner. The Charges do not include:
(a)
the work of other trades, such as cutting away
and making good wall surfaces, ceilings, flooring
or any redecoration;
(b)
the provision of cableways or other cable
trunking; or
(c)
connection of Goods to any equipment or
systems not being supplied by OCS.
Where OCS performs maintenance on the Goods, the
Customer shall allow OCS reasonable access to maintain
and (where necessary) repair the Goods.

4.2

5.

LIABILITY

5.1

All of the provisions of this paragraph 5 below are subject
to clause 7.1 of this Agreement.
OCS shall be under no liability in respect of any defect in
the Goods arising from any drawing, design or
specification supplied by the Customer.
OCS shall be under no liability in respect of any defect
arising from fair wear and tear, wilful damage, negligence,
abnormal working conditions, failure to follow OCS’s and
manufacturer’s instructions (whether oral or in writing),
misuse or alteration or repair of the Goods without OCS’s

5.2

5.3
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5.5

5.6
5.7

5.8

6.

approval.
OCS shall be under no liability where the Goods have not
been installed in accordance with all installation
instructions provided by OCS and/or the manufacturer.
OCS shall not be liable to the Customer for any Losses
arising from the Customer's acts or omissions or its
instructions to OCS or the Customer’s subsequent use or
misuse of the Goods or any equipment including:
(a)
fair wear and tear to any equipment;
(b)
wilful damage by or negligence of the Customer
or of any of its employees, agents or subcontractors; or
(c)
any failure by the Customer to follow OCS's
instructions.
OCS shall be under no liability for any Losses if there are
any amounts outstanding to OCS in relation to the Goods.
OCS gives no warranty in relation to parts, materials or
equipment not manufactured by OCS, in respect of which
the Customer shall only be entitled to the benefit of any
such warranty or guarantee as is given by the
manufacturer to OCS.
Where any valid claim is notified to OCS in accordance
with these Conditions in respect of any of the Goods which
is based on any defect in the quality or condition of the
Goods or their failure to meet specification or the incorrect
installation of the Goods where such installation has been
carried out by OCS or its sub-contractor, OCS shall be
entitled to repair or replace the Goods (or the part in
question) and/or carry out corrective installation free of
charge or, at OCS’s sole discretion, refund to the Customer
the price of the Goods (or a proportionate part of the price)
and OCS shall have no further liability to the Customer.
COPYRIGHT AND SOFTWARE

6.1

The copyright in all documents, including drawings,
specifications, manuals and technical information
furnished to the Customer by OCS in connection with this
Agreement shall remain vested in OCS and all such
documents shall only be used by the Customer for their
intended purpose.
6.2
All copyright and other intellectual property rights in any
software comprised in the Goods shall remain vested in
OCS who hereby grants to the Customer a non-exclusive,
non-assignable licence to use such software, for the
purposes of the operation of the Goods, but not otherwise.
Annex 2
Security Services
In this Annex 2, the following additional definitions shall apply:
Customary Holiday: any known statutory holidays, bank holidays,
local holidays or the Customer shutdowns;
Security Personnel: OCS’s employees, agents or sub-contractors
engaged (whether directly or indirectly) in the provision of the
Security Services;
Security Services: as set out in the Quotation.
The following additional provisions shall apply where OCS provides
the Customer with security services.
1

GENERAL

1.1

Prior to this Agreement becoming binding on both OCS
and the Customer, a survey of the Premises may have
been made. If such a survey has been made,
comprehensive assignment instructions will be compiled
by OCS and issued to Security Personnel. If OCS has been:
(a)
prevented from making such survey or if the
premises is subsequently altered following a
survey; or

(b)

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

required to provide the Security Services in
accordance with the Customer’s directions; or
(c)
prevented from providing the Security Services
in accordance with its assignment instructions,
any provision of the Security Services will not constitute a
representation by OCS that the Security Services will be
adequate or appropriate and the Customer shall
indemnify OCS from and against any Losses it may incur
in this respect.
Security Personnel will be supervised by OCS and will be in
regular communication with OCS’s control centre. Should
any emergency or other untoward incident occur which in
the opinion of OCS cannot satisfactorily be dealt with on
or about the Site(s) by the Security Personnel, the Security
Personnel will endeavour to inform the Police or other
relevant authority to call a supervisor to attend and
personally supervise such incident until it has been dealt
with. A record of each such incident shall be inserted in an
occurrence book and a copy of the record will be left for or
sent to the Customer. A more detailed report will be
supplied to the Customer on its written request to OCS
within seven (7) days of being notified of such incident.
Security Personnel may be provided with a patrol
recording device with the Customer’s approval. The
records will be available for inspection by the Customer on
request. The patrol recording equipment and the records
and any copyright therein shall remain the property of
OCS.
Keys entrusted to OCS by the Customer for the efficient
discharge of the Security Services will be securely
attached to the Security Personnel on duty at the time
and, when not in use, will be kept in the safe custody of
OCS.
Sign plates showing the premises are protected by OCS
may be supplied for use during the period of this
Agreement to be attached to a conspicuous part or parts
of the premises. The sign or signs will be replaced as
necessary. Licence is hereby given or shall be procured by
the Customer to OCS to affix any such sign or signs.
If any Security Personnel shall be required to attend a
police station or any other place (including remaining at
work) for the purpose of providing a statement or evidence
or for any other proper purpose and/or shall be required to
attend Court to give evidence or for any reason arising
from performance of this Agreement, OCS shall be entitled
to charge for time spent by such Security Personnel in that
connection at the rate provided in the Quotation or
otherwise notified to the Customer in writing, plus all
proper expenses.
OCS reserves the right to select and deploy its Security
Personnel for each particular duty as it considers
necessary.
OCS shall be permitted at any time to remove any of its
control apparatus, signs or other of its property, which may
have been placed from time to time at or about the Site(s).
As required by the British Standards applicable to the
security industry, the Customer acknowledges that OCS is
not obligated to discharge any function that would
ordinarily require or involve the powers of the Police or
other statutory authorities.
In the event that the Security Services shall be performed
on any of the Customary Holidays then the charge or
charges for each such day shall be as specified in the
Quotation or as otherwise notified in writing to the
Customer by OCS. Each Customary Holiday shall be
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deemed to commence and to continue for a period of
twenty-four hours from the moment of the
commencement of the security service during the
Customary Holiday.
1.11

It is hereby agreed that where the Customer requests that
an employee of OCS drives a vehicle that does not belong
to OCS then the Customer will indemnify and hold OCS
harmless in respect of any loss, damage or other claim
howsoever arising out of the driving or use of the vehicle
provided that limitation of liability referred to in this clause
shall not apply so as to exclude or restrict OCS’s liability for
death or personal injury resulting from the negligence of
OCS, its Personnel or agents. It is further agreed that any
of OCS’s Personnel or agents will be deemed to be
employees of the Customer whilst driving vehicles on the
instructions, or otherwise with the consent, of the
Customer.

2

MOBILE PATROL AND KEY HOLDING SERVICES

2.1

Where a key-holding service is provided, the keys must be
immediately surrendered to an authorised representative
of the Customer if required by the Customer. This request
by the Customer must be made in writing. The authorised
representative must sign an acknowledgement of receipt
of any such key and upon such signing OCS will be under
no further obligation in this regard.
OCS shall notify the Customer in writing of the details of
the period of retention and the method of disposal of any
keys that are unclaimed by the Customer on the
termination of the Agreement.
OCS’s Security Personnel providing the Security Services
to the Customer may be engaged in providing mobile
patrol services, key-holding and response services to a
number of other customers simultaneously. OCS will use
reasonable endeavours to provide the mobile patrol
services, key-holding and response services at the times or
with the frequency specified in the Quotation, but, on
occasions, as a result of circumstances outside its control
it may not be able to do so and shall not be under any
liability to the Customer or be in breach of this Agreement
in such situations.
The Customer shall be responsible for ensuring that the
key-holding and Security Services assignment instructions
are satisfactory to its insurers.
Where the assignment instructions agreed by the
Customer provide for keys to the Site(s) to be located in
external storage boxes at the Site(s) the Customer
acknowledges the inherent security risk arising from such
arrangement (and which, for the avoidance of doubt, is
not recommended by OCS).
Annex 3

2.2

2.3

2.4

2.5

TUPE
1.

EMPLOYEE MATTERS

1.1

To the extent that commencement of the Services on the
Commencement Date gives rise to a relevant transfer as
defined in the Regulations, the Customer shall comply with
all of its obligations under the Regulations.

1.2

On notification of a tender process for the provision of the
Services or a request for OCS to undertake additional
services pursuant to a variation of the Agreement, the
Customer shall not or, where applicable, the Customer
shall use all reasonable endeavours to ensure that the
Previous Service Provider shall not, without the prior
written consent of OCS:

(a)

1.3

1.4

1.5

increase OCS’s employee-related costs arising
on or after the Commencement Date;
(b)
make, propose or permit any changes to the
terms and conditions of employment of any
Transferring Employees;
(c)
increase the proportion of working time spent of
any of the Customer’s or Previous Servicer
Provider’s employees save for fulfilling
assignments and projects previously scheduled
and agreed;
(d)
introduce any new contractual or customary
practice concerning the making of any lump
sum payment on the termination of employment
of any of the Transferring Employees; and
(e)
replace any of the Transferring Employees.
The Customer shall (or, where relevant, shall use all
reasonable endeavours to ensure that the Previous
Service Provider shall) promptly notify OCS of any notice
to terminate employment received from any Transferring
Employees regardless of when such notice takes effect.

The Customer shall, or shall procure that, all salaries and
other emoluments including holiday pay (accrued but not
taken) tax and national insurance payments and
contributions to retirement benefit schemes and all other
financial obligations (including reimbursement of any
expenses) relating to the Transferring Employees shall be
borne by the Customer up to and including the
Commencement Date and all necessary apportionments
shall be made by adjustment to the Charges.
The Customer shall discharge all of its legal obligations in
respect of the Transferring Employees up to and including
the Commencement Date and, if appropriate, shall
procure that any Previous Service Provider shall do the
same. The Customer shall indemnify OCS against any
Losses which relate to or arise out of any event or
occurrence or any act or omission by the Customer or the
Previous Service Provider or any of their employees or
workers prior to and including the Commencement Date,
including:
(a)
the Customer’s or Previous Service Provider’s
failure to perform and discharge any such
obligation;
(b)
the termination by the Customer or Previous
Service Provider of the employment of any of the
Transferring Employees;
(c)
any claims by Transferring Employees prior to
and following the Commencement Date in
accordance with regulation 4(9) of the
Regulations;
(d)
anything done or omitted to be done in respect
of any of the Transferring Employees which is
deemed to have been done by OCS by virtue of
the Regulations;
(e)
any act or omission of the Customer or Previous
Service Provider in relation to its obligations
under regulation 11 of the Regulations, or in
respect of an award of compensation under
regulation 12 of the Regulations;
(f)
any act or omission of the Customer or Previous
Service Provider in relation to its obligations
under regulation 13 and 14 of the Regulations, or
in respect of an award of compensation under
regulation 15 of the Regulations; and
(g)
any allegation or claim by or in respect of any
Transferring Employee that he/she is entitled to
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a form of pension or benefits that was not
disclosed to OCS in writing prior to agreeing the
Charges.
1.6
The Customer shall indemnify OCS in respect of any claim
made at any time by any employee, former employee or
worker of the Customer or the Previous Service Provider
who is not a Transferring Employee who claims to have
become an employee of or have rights against OCS by
virtue of the Regulations (“Claims”).
1.7
The Customer shall indemnify OCS for any claims arising
out of the dismissal by OCS of any employee and/or
worker referred to at paragraph 1.6 of this Annex 3.
1.8
The Customer shall (or, where relevant, shall use all
reasonable endeavours to ensure that the Previous
Service Provider shall) provide to OCS:
(a)
any assistance and information to defend the
Claims free of charge; and
(b)
access to relevant members of staff and permit
their attendance to prepare witness statements or
attendance at hearings to assist OCS with the
preparation of its case in relation to the Claims.
1.9
OCS shall indemnify the Customer against any Losses
arising from any act or omission of OCS in relation to any
Transferring
Employees
occurring
after
the
Commencement Date and prior to the termination of this
Agreement, save to the extent that any Losses arises from
OCS acting in accordance with the instructions of the
Customer
Annex 4
Data Protection
In this Annex 4, the following definitions shall apply:
GDPR: means the General Data Protection Regulation (EU 2016/679);
Personal Data, Processing, Data Subject, Controller and Processor:
shall have the meanings given to them in the Data Protection Act
2018. Terms related to Processing such as Process, Processed or
Sub-Processor shall have corresponding meanings;
and in the context of this Agreement, the Controller is the Customer,
the Processor is OCS and Personal Data is any personal data which
OCS is instructed to process in relation to this Agreement.
1.

2.

3.

4.

Where Processing Personal Data on behalf of a Controller,
OCS shall use appropriate technical and organisational
measures to meet the requirements of the GDPR.
The Controller consents to OCS using Sub-Processors to
Process Personal Data under or in relation to this
Agreement. Where there is a change (i.e. addition or
replacement) of a Sub-Processor, OCS shall give the
Controller an opportunity to object and OCS shall consider
such objection.
OCS shall Process the Personal Data for the duration of
this Agreement and for the nature and purposes of
carrying out OCS’s obligations under this Agreement. The
categories of data subjects, the types of personal data
and the subject matter of the processing are as set out in
the Agreement.
OCS shall:
(a)
Process Personal Data only on instruction from
the Controller, unless required to do so by law; in
which case, unless prevented by law, OCS shall
inform the Controller before doing so;
(b)
ensure that persons authorised to Process the
Personal Data shall keep such Personal Data
confidential;
(c)
take all measures required pursuant to GDPR
Article 32;

(d)

5.

comply with paragraphs 2 and 4 of GDPR Article
28 when engaging Sub-Processors;
(e)
take into account the nature of the Processing,
assist the Controller by appropriate technical
and organisational measures, insofar as this is
possible, for the fulfilment of the Controller's
obligation to respond to requests to exercise the
Data Subjects’ rights laid down in GDPR Chapter
III;
(f)
assist the Controller in ensuring compliance with
the obligations pursuant to GDPR Articles 32 to
36 taking into account the nature of Processing
and the information available to OCS;
(g)
delete or return all the Personal Data Processed
pursuant to this Agreement to the Controller at
the end of this Agreement, and delete copies
unless a relevant law requires it to be stored;
(h)
make available to the Controller information
reasonably
necessary
to
demonstrate
compliance with the obligations laid down in this
Annex 4. OCS shall inform the Controller if an
instruction infringes GDPR or other relevant data
protection provisions.
Where OCS engages a Sub-Processor for specific
Processing, OCS shall impose on such Sub-Processor by
means of a written contract the same or similar
obligations referred to in this Annex 4. If the Sub-Processor
fails to fulfil its data protection obligations, OCS shall
remain fully liable for the performance of that SubProcessor’s obligations.
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