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[bookmark: _Toc99890099][bookmark: _Toc419180425][bookmark: _Toc441836543][bookmark: _Toc438035845][bookmark: _Toc438034015][bookmark: _Toc438033247][bookmark: _Toc438029648][bookmark: _Toc438022566][bookmark: _Toc437954514][bookmark: _Toc437874645][bookmark: _Toc437875033][bookmark: _Toc437869787][bookmark: _Toc437867306]About WM5G
West Midlands 5G Limited (WM5G) are launching a new national technology business – building on the success of WM5G.

WM5G - the UK’s largest 5G innovation company - was a multi-million-pound programme that both the West Midlands Combined Authority (WMCA) and the Department for Digital, Culture, Media and Sport (DCMS) set-up to develop the UK’s first region-wide 5G testbed.

WM5G was designed to achieve citizen, public and private sector benefits from 5G and accelerate 5G deployment across the region. WM5G was part of the DCMS 5G Test Beds and Trials Programme, whose aim was to accelerate deployment of 5G networks, ensuring the UK can take early advantage of applications, maximise productivity and efficiency benefits to the UK from 5G, create new opportunities for UK businesses and encourage inward investment.

Since its inception in 2018, WM5G has achieved considerable success in helping the West Midlands become the best-connected region in the UK for 5G and also in testing and proving transformational benefits from breakthrough 5G services in healthcare, transport, manufacturing and other sectors via its 5G testbeds and 5G accelerators in Birmingham, Wolverhampton and Coventry.

Following WM5G’s success, the company is evolving to focus on accelerating the deployment of advanced connectivity, delivering further innovation and support organisations to adopt the benefits from connectivity, internet of things and data & AI solutions. WM5G’s mission is to make it radically simpler for public and private sector organisations to get the benefits from these new technologies – building on the real-world expertise and experience from WM5G’s original programme.
[bookmark: _Toc99890100]Purpose of Request For Proposals
WM5G is looking to award a contract to provide PR and Communication Support. The successful organization will have a key role working alongside WM5G and its partners as they seek to deliver an exciting set of initiatives in the coming year. Further detail included in Section 2. 	
[bookmark: _Toc99890101]Process
WM5G adopt the following process for vendor selection:

1. Evaluation of responses
WM5G evaluation panel will review and analyse information received in response to this Request for Proposal (RFP) to determine the feasibility of including the vendor in the shortlisting process. WM5G reserves the right to cap the number of shortlisted responses in the event to of significant interest. Shortlisting will be based on the quality of the responses provided.

2. Bid presentation
Shortlisted vendors will be expected to make a bid presentation as a part of the overall evaluation process. The presentations will give an opportunity to the vendors to demonstrate their strengths and capabilities in respect to the suitability for providing services in scope of this tender. Also, WM5G will get an opportunity to question any specific technical, commercial and other general aspects of the responses. 

3. Award decision
An award decision will be made based on a combined score of tender responses and subsequent presentations.

It should be noted that:

(a) For the avoidance of doubt, neither this RFP nor subsequent process steps place any obligation upon WM5G to accept any of the responses made, nor to debrief the vendors on the reasons they were not successful. WM5G reserves the right to award business and sign any contract based on internal business requirements and policies.
(b) If vendors have any doubts as to the meaning of any portion of the RFP, assumptions and interpretations upon which the responses have relied must be submitted at the same time as the response. In addition, vendors may also submit attachments as further specified in the questions.
(c) WM5G reserves the unconditional right, at its sole discretion, to review, evaluate and dispose of any responses as it sees fit. Further, WM5G may decide to suspend or discontinue, temporarily or permanently, this process at any time and for any reason, without being under any obligation to give reasons.
[bookmark: _Toc99890102]Cost of Tendering
Each vendor shall meet its own costs of preparing its response and under no circumstances shall WM5G be liable to the vendor for any costs or losses, however incurred.
[bookmark: _Toc99890103]Non-Collusion and Restrictions
No vendor shall offer to pay or give or agree to pay or give any sum of money or valuable consideration directly or indirectly to, or otherwise canvass support for, the award of the contract from any employee, agent, adviser or representative of WM5G in relation to its responses.
 
[bookmark: _Toc99890104]Risk and Responsibility
Each vendor shall be responsible for obtaining all information that may be necessary for the submission of its response and the performance of the contract.  Each vendor is responsible for understanding the risks and obligations which it may assume under the contract.  Each vendor must satisfy itself as to the correctness and sufficiency of its responses.  Each vendor shall be presumed to have taken note of any special difficulties associated with the scope of supply, the environment in which WM5G operates, and to have made due allowance for these in its response.
 
By submitting a response, the vendor acknowledges that WM5G may verify any information provided by the vendor and may take up any references. 
[bookmark: _Toc99890105]Amendments
The Request for Proposal may only be amended by WM5G. Any amendments will be notified and confirmed in writing by WM5G and communicated via E-tendering Portal
It is the vendor’s responsibility to ensure that all calculations forming its responses are correct at the time of submission.  No amendment to a response will be permitted after the Closing date except where any amount stated in a Tender is found to be incorrect due to mathematical error.  In such instances the vendor will be invited to agree corrections of such mathematical errors.
[bookmark: _Toc99890106]Governing Law 
This Request for Proposal is governed by and shall be construed in accordance with the laws of England.
 
[bookmark: _Toc99890107]Validity of Tender
Tenders are required to remain valid and open for acceptance for a period of 90 days from the Response Due Date of this RFP.
[bookmark: _Toc99890108]Response format
Potential vendors are asked to address all of the requirements detailed in Appendix 1. The responses must be clearly structured and make use of the requirement references. Additional documentation is allowed but relevant information must be clearly presented.
[bookmark: _Toc99890109]Response Evaluation
Submissions will be evaluated and weighted against a range of criteria. WM5G reserves the right to modify these criteria or to exclude submissions, at any time, where deemed appropriate by WM5G to do so. 
[bookmark: _Toc99890110]Event schedule
	[bookmark: _Hlk488152825]RFP Issue
	08/04/2022

	Response Due Date (Via Bravo Solutions)
	29/04/2022

	Presentations *
	04/05/22 – 13/05/22

	Contract Award
	w/c 16th May. 

	Contract Start Date
	From contract signature



* Shortlisted vendors will be invited to present their bid response to WM5G – this should be in the form of a 20 minute pitch followed by questions (outlining approach, capabilities, experience and examples of previous similar work). Vendors are required to maintain availability to attend presentations during the periods specified. WM5G will make all efforts to provide flexibility with meeting arrangements but if a suitable slot cannot be agreed the bidder will not be considered for award.
[bookmark: _Toc99890111]Point of Contact from WM5G
Craig Naughton 
Commercial and Procurement Lead

All communications should be via Bravo Solutions Portal. 

For queries related to access to the portal please contact Lesley Holt (Lesley.holt@wm5g.org.uk)
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[bookmark: _Toc99890112]Specification

The services specification is attached











[bookmark: _Toc99890113]APPENDIX 1 Technical and Commercial Requirements

	Submissions should address all the requirements contained in the specification document attached.

	
	

	Providers responding to this RFP exercise should respond to the following quality questions within their written response. Please ensure that you read the specification at Section 2 before responding to the below questions. 

	
	

	Evaluation of Responses
	

	
	

	The following weightings will apply: 
	

	
	

	Quality (60%)
	

	Price (40%) 
	

	
	

	Quality (60%) 
	

	
	

	Heading & Weighting
	Question 

	Experience in Similar Projects 
(40%) 
	Please demonstrate your experience of working on projects and activity similar to the requirements set out within the specification.

	
	Your response should consider your ability to deliver the specification, your organisations capabilities within the region and any relevant capabilities that can be provided.

	
	 

	Prepare a draft Marcomms Plan (20%) 
	Please provide an example of a Marcomms plan for a new organisation with a focus on driving sales, lead generation and customer engagement, detailing your approach including:

	
	-        Generating interest both locally, regionally & nationally

	
	-        Pre-planning

	
	-        Channel approach

	
	-        Media and press engagement 

	
	-        Tracking PR activity and responses

	
	-        Post review and analysis

	
	

	
	

	Price (40%)
	

	
Please provide your fixed price within your returned response, please also provide a breakdown of how you arrived at your fixed price. The breakdown should include details of hourly rates and details of key personal and hours allocated to the key milestones set out within the provided specification.  While a flat monthly fee is preferred do state any elements that are not included in the proposal or would include additional charges. 




[bookmark: _Toc99890114]APPENDIX 2 Terms and conditions


The terms and conditions that apply to this opportunity are based on WM5G’s Standard Consultancy Agreement, a copy of which has been provided. The successful provider will be required to work against these terms. 
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SPECIFICATION



Introduction - West Midlands 5G



West Midlands 5G Limited (WM5G) are launching a new national technology business – building on the success of WM5G.



WM5G - the UK’s largest 5G innovation company - was a multi-million-pound programme that both the West Midlands Combined Authority (WMCA) and the Department for Digital, Culture, Media and Sport (DCMS) set-up to develop the UK’s first region-wide 5G testbed.



WM5G was designed to achieve citizen, public and private sector benefits from 5G and accelerate 5G deployment across the region. WM5G was part of the DCMS 5G Test Beds and Trials Programme, whose aim was to accelerate deployment of 5G networks, ensuring the UK can take early advantage of applications, maximise productivity and efficiency benefits to the UK from 5G, create new opportunities for UK businesses and encourage inward investment.



Since its inception in 2018, WM5G has achieved considerable success in helping the West Midlands become the best-connected region in the UK for 5G and also in testing and proving transformational benefits from breakthrough 5G services in healthcare, transport, manufacturing, and other sectors via its 5G testbeds and 5G accelerators in Birmingham, Wolverhampton and Coventry.



Following WM5G’s success, the company is evolving to focus on accelerating the deployment of advanced connectivity, delivering further innovation and support organisations to adopt the benefits from connectivity, internet of things and data & AI solutions. WM5G’s mission is to make it radically simpler for public and private sector organisations to get the benefits from these new technologies – building on the real-world expertise and experience from WM5G’s original programme.



WM5G - Vision and Mission
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Communications objectives



The key objectives of the Communications Strategy are to:



· Engage and communicate with all identified stakeholders effectively – to ensure the organisation is customer led and driving customer awareness and satisfaction

· Build awareness and understanding of WM5G’s offerings to effectively reach clients and communicate the benefits

· Stimulate demand and create interest in WM5G’s new and developing propositions

· Promote the brand effectively to the right audience



In line with the WM5G phasing and changing nature of the programme, communications will need to be agile and adaptive to respond to and support the overall programme direction as it moves forward. 



PR and communications support - requirements



WM5G requires PR and communications support to enable it to deliver its objectives effectively.  This to include supporting and delivering:



· Communication strategy - working with WM5G to develop key messages and strategies for raising its profile and its new propositions.  Developing an overall marketing, PR and communications and social media marketing strategy.



· Communication planning – reviewing strategy against stakeholder / audience engagement mapping and updating as required, ensuring key messages in place relevant to the propositions and aligned to the target audience.  Develop an annual communications plan (to be reviewed monthly).



· Media relations - maintaining and building a network of contacts into local/regional and national media and press.  Pitching and securing media interviews (including the development of briefing documents). Providing a 24/7 rapid response press office for media handling and to drive media exposure and content production for target audiences.   Writing press releases to support product / proposition launches, events and good news stories.  Create news stories, primarily for announcements and key milestone achievements, with an emphasis on benefits and clear call to actions.  Secure and create input into broader features and publications, for example thought leadership pieces, development of case studies, etc in key publications.  Managing crisis communications including media enquiries and the development of statements.



· Event organisation and support – support, plan and attend (where required) market engagement events aligned to opportunities to showcase WM5G’s propositions both regionally and nationally.  Coordinate media and VIP attendance, subject to the nature of the event.  Finding opportunities to attend and/or speak at a range of different targeted events to drive awareness and sales e.g., keynote speaker, breakout sessions, workshops and stands.



· Website management and maintenance – ongoing maintenance of the website to ensure content updated, remains relevant, updating news and events and flow of new content, including preparing written content such as blogs, articles, case studies.   Maintenance to ensure website is live and with quality control measures.    Note – WM5G’s current website will require pivoting from the 5G testbed programme to align with the new focus and propositions.



· Social media management – manage social media platforms, regular content creation, scheduling and community management, aligned to the overarching communications plan and driving proposition awareness, including evaluating digital marketing strategies.



· Account management – provide weekly updates on activity/progress, social reporting and lead generation statistics.



PR and communications support – additional ad hoc requirements



Supporting marketing and collateral to be provided as required, to include:



· Video production

· Photography

· Leaflets, prospectus, post cards and pamphlets

· Business cards



Approach



· Work in partnership with the WM5G team

· Look always to design and deliver in a collaboratively way

· Be agile and adaptive to the needs of WM5G

· Insight-led in terms of lessons learnt from activities undertaken 

· Focus on driving awareness, stimulating demand and interest 

· Tailor communications to the interests of stakeholder groups/organisations



Performance measurement



Success will be measured through:



· Media and press tracking to see how WM5G is reporting

· Views to our content cross channels

· Response to lead generation activity

· Feedback/surveys from key stakeholders 

· Post event/activity feedback
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dated 
    
          2020

[Insert Name of Preferred Bidder]

and


WM5G Limited
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Services agreement


dated 


2020

Parties

(1) [Insert Name of Preferred Bidder] incorporated and registered in England and Wales with company number [          ] whose registered office is at [          ] (the Supplier); and

(2) WM5G Limited incorporated and registered in England and Wales with company number 11848619 whose registered office is at 16 Summer Lane, Birmingham, West Midlands, United Kingdom, B19 3SD (the Customer),

each one a party and together the parties.

Background

(A) The Supplier is in the business of providing [       ].

(B) Following completion of a procurement exercise, the Customer wishes to obtain and the Supplier wishes to provide the Services on the terms set out in this agreement.


Agreed terms

1   TC "" \* MERGEFORMAT Definitions and interpretation  

The following definitions and rules of interpretation apply in this agreement.


1.1 Definitions

Accounting Records includes originals of any invoices, timesheets, receipts, minutes from meetings, accounts, deeds, and any other relevant documentation, whether in hard copy or electronic form;


Applicable Laws means any law, statute, declaration, decree, directive, legislative enactment, order, statutory instrument, subordinate legislation, ordinance, regulation, rule, by-law, binding restriction, binding code of practice, or directive/requirement of any semi-governmental or regulatory body, each as amended, consolidated or re-enacted from time to time, with which a person is bound to comply;

Business Day means a day, other than a Saturday, Sunday or public holiday in England, when banks in London are open for business;

Change Order has the meaning given in clause ‎6.1;

Charges means the sums payable for the Services, as set out in Schedule 2;

Commencement Date means the date of this agreement;

control has the meaning given in section 1124 Corporation Tax Act 2010, and the expression change of control shall be construed accordingly;

Controller, processor, data subject, personal data, personal data breach, processing and appropriate technical and organisational measures means as defined in the Data Protection Legislation;

Customer's Equipment means any kit, equipment, including tools, systems, cabling or facilities, provided by the Customer, its agents, subcontractors or consultants which is used directly or indirectly in the supply of the Services including any such items specified in Schedule 1;

Customer's Manager means the individual identified as such in Schedule 3, being the person responsible for managing the Services on behalf of the Customer.

Customer Materials means all documents, information, items and materials in any form (whether owned by the Customer or a third party), which are provided by the Customer to the Supplier in connection with the Services, including the items provided pursuant to ‎4.3.

Data Protection Legislation means the UK Data Protection Legislation and all other legislation and regulatory requirements in force from time to time which apply to a party relating to the use of personal data (including, without limitation, the privacy of electronic communications); and the guidance and codes of practice issued by the relevant data protection or supervisory authority and applicable to a party;

DCMS means the Department for Digital, Culture, Media and Sport;

Deliverables means any outputs of the Services and any other documents, products and materials provided by the Supplier to the Customer as specified in Schedule 1 and any other documents, products and materials provided by the Supplier to the Customer in relation to the Services (excluding the Supplier's Equipment);

Developed IPRs means any and all IPRs that subsist in Developed Materials; 


Developed Materials means any and all Materials and Deliverables which are developed pursuant to this agreement by or on behalf of a party to agreement or both of the parties to this agreement (including in collaboration with another in connection with agreement); 


Finance Officer means, where the stated person is:


(a) a local authority - an officer who has responsibility for the proper administration of the person's financial affairs, in accordance with section 151 of the Local Government Act 1972; or 


(b) not a local authority – a finance director or equivalent person who has responsibility for the proper administration of the proper administration of the person's financial affairs; 

ICNIRP Guidelines means the guidelines for limiting exposure to time-varying electric, magnetic, and electromagnetic fields (up to 300GHz) maintained by International Commission on Non-Ionizing Radiation Protection, first issued in 1998 and available (at the date of agreement) at: https://www.icnirp.org/cms/upload/publications/ICNIRPemfgdl.pdf, including any subsequent updates to those guidelines from time to time;


Intellectual Property Rights or IPRs means any and all intellectual property rights, including all patents, rights to inventions, copyright and related rights, database rights, rights in designs, trade marks, service marks, trade names, trade secrets, rights to goodwill or to sue for passing off, rights in confidential information (including know-how) and other similar or equivalent rights or forms of protection (whether registered or unregistered) and all applications (or rights to apply) for, and for renewals and extensions of, such rights as may now or in the future exist anywhere in the world;

Key Personnel means the Supplier's Manager and the individuals identified as key personnel in Schedule 3, or any replacement individuals appointed by the Supplier pursuant to clauses ‎3.3.4 and ‎3.3.5;

Mandatory Policies means the Customer's business policies and codes listed in Schedule 4, as amended by notification to the Supplier from time to time;

Materials means any and all tools, designs, methodologies, processes, procedures, libraries, databases, code, software, firmware, technology, documentation, information, reports, forecasts, know-how and any other materials;

Media Protocol means the media protocol provided by the Customer to the Supplier prior to the date of this agreement;

MHCLG means the Ministry of Housing, Communities and Local Government;

Milestones means a date by which a part of the Services is to be completed, as set out in Schedule 1;

NAO means the National Audit Office;

Procurement Laws means any Applicable Laws regulating procurement process and practices in the UK public sector, including: 


(c) the Public Contracts Regulations 2015 (SI 2015/102); and

(d) the Utilities Contracts Regulations 2016 (SI 2016/274);

Prompt Payment Code means the payment practices and best practice code administered by the Chartered Institute of Credit Management available at: www.promptpaymentcode.org.uk;

Representatives means a person's directors, officers, employees, agents, consultants and professional advisors; 

Services means the services set out in Schedule 1, including services which are incidental or ancillary to such services;

State Aid Regulations means the laws in force prior to 1 January 2021 relating to state aid, including: 


(e) Articles 107 to 109 of the TFEU;


(f) Relevant European Community rules, regulations, guidelines and case law in force from time to time; and/or


(g) Where applicable, the Commission Regulation (EU) No 1407/2013 and/or Commission Regulation (EU) N°651/2014 of 17 June 2014 declaring certain categories of State aid compatible with the internal market in application of Articles 107 and 108 of the TFEU (as amended by Commission Regulation (EU) 2017/1084 of 14 June 2017);

Supplier's Equipment means any kit, equipment, including tools, systems, cabling or facilities, provided by the Supplier, its agents, subcontractors or consultants to the Customer and used directly or indirectly in the supply of the Services, including any such items specified in Schedule 1;

Supplier's Manager means the individual identified in Schedule 3, or any replacement individual appointed by the Supplier pursuant to clauses ‎3.3.4 and ‎3.3.5, being the person responsible for managing the Services on behalf of the Supplier; 

TFEU means the Treaty on the Functioning of the European Union;


UK Data Protection Legislation means all applicable data protection and privacy legislation in force from time to time in the UK including the UK GDPR; the Data Protection Act 2018 and the Privacy and Electronic Communications Regulations 2003 (SI 2003/2426) as amended; 

UK GDPR means the General Data Protection Regulation (GDPR) (Regulation (EU) 2016/679) as incorporated into UK law by the European Union (Withdrawal) Act 2018 and subsequently amended by the Data Protection, Privacy and Electronic Communications (Amendments etc) (EU Exit) Regulations 2019 (SI 2019/419); and


WMCA means the West Midlands Combined Authority.

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.


1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).


1.4 The Schedules and Annexes form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules and Annexes.


1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.


1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.


1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.


1.8 This agreement shall be binding on, and enure to the benefit of, the parties to this agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.


1.9 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.

1.10 A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.


1.11 A reference to writing or written does not include fax or email.


1.12 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.


1.13 A reference to this agreement or to any other agreement or document referred to in this agreement is a reference of this agreement or such other agreement or document as varied or novated (in each case, other than in breach of the provisions of this agreement) from time to time.


1.14 References to clauses, Schedules and Annexes are to the clauses, Schedules and Annexes of this agreement and references to paragraphs are to paragraphs of the relevant Schedule.


1.15 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.


2   TC "" \* MERGEFORMAT Commencement and duration  

2.1 This agreement shall commence on the Commencement Date and shall continue, unless terminated earlier, until [         ] (inclusive) when it shall terminate automatically without notice.


2.2 The Supplier shall provide the Services to the Customer in accordance with this agreement from XX until XX.

3   TC "" \* MERGEFORMAT Supplier's responsibilities  

3.1 The Supplier shall:


3.1.1 provide the Services and the Deliverables in accordance with Schedule 1;


3.1.2 ensure that:


(a) the Services and Deliverables will conform in all respects with Schedule 1;


(b) the Deliverables shall be fit for any purpose expressly or implicitly made known to the Supplier by the Customer; and

(c) if so requested by the Customer, all re-iterations or redrafts of the Deliverables are undertaken promptly and in accordance with Schedule 1;

3.1.3 perform the Services with the highest level of care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;


3.1.4 ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Services are of the best quality and are free from defects in workmanship, installation and design;


3.1.5 co-operate with the Customer in all matters relating to the Services, and comply with the Customer's instructions in order to perform the Services (which may include liaising with Representatives of the WMCA, DCMS and [ ]);


3.1.6 before the date on which the Services are to start, obtain and at all times, and maintain during the term of this agreement, all necessary licences and consents and comply with all Applicable Laws in relation to the Services; 

3.1.7 observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Customer's premises from time to time. The Customer reserves the right to refuse any of the Supplier's personnel involved in the provision of the Services access to the Customer's premises, which shall only be given to the extent necessary for the performance of the Services;


3.1.8 hold all Customer Materials (if any) in safe custody at its own risk and maintain the Customer Materials in good condition until returned to the Customer, and not dispose of or use the Customer Materials other than in accordance with the Customer's written instructions or authorisations;


3.1.9 take good care of any of the Customer's Equipment (if any) provided by the Customer;

3.1.10 not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business;  

3.1.11 notify the Customer in writing immediately upon the occurrence of a change of control of the Supplier; [and]

3.1.12 ensure that all publicity (including websites, media, press releases and other written material) created pursuant to this agreement complies with the Media Protocol; [and]

3.1.13 [       ]


3.2 Time is of the essence in relation to Milestones for the Supplier. If the Supplier fails to meet the relevant Milestone, then (without prejudice to the Customer's right to terminate this agreement and any other rights it may have), the Customer may:


3.2.1 refuse to accept any subsequent performance of the Services which the Supplier attempts to make;


3.2.2 purchase substitute services from elsewhere and reclaim from the Supplier any additional costs incurred as a result of procuring such services from a third party instead of the Supplier;


3.2.3 hold the Supplier accountable for any loss and additional costs incurred; and


3.2.4 have any sums previously paid by the Customer to the Supplier in respect of the affected Services refunded by the Supplier.


3.3 In relation to the Supplier's personnel, the Supplier shall:


3.3.1 use the Key Personnel in the provision of the Services;


3.3.2 ensure that all personnel involved in the provision of the Services have suitable skills and experience to enable them to perform the tasks assigned to them, and that such personnel are in sufficient number to enable the Supplier to fulfil its obligations under this agreement;


3.3.3 ensure that the Supplier's Manager has authority to bind the Supplier on all matters relating to the Services (including by signing Change Orders);


3.3.4 promptly inform the Customer of the absence (or the anticipated absence) of any of the Key Personnel, and if so required by the Customer, provide a suitably qualified replacement for such individual; and


3.3.5 use its best endeavours not to make any changes to the Key Personnel throughout the term of this agreement and obtain the prior written approval of the Customer (such approval not to be unreasonably withheld or delayed) to any replacements for such individuals.


4   TC "" \* MERGEFORMAT Customer's obligations  

The Customer shall:


4.1 co-operate with the Supplier in all matters relating to the Services;


4.2 where possible, provide access to the Customer's premises and data and other facilities as may reasonably be requested by the Supplier and agreed with the Customer in writing in advance, for the purposes of performing the Services;


4.3 provide to the Supplier all Customer Materials (if any); and

4.4 provide to the Supplier all of the Customer's Equipment (if any).

5   TC "" \* MERGEFORMAT Default by the Customer  

A failure by the Customer to comply with the terms of this agreement can only relieve the Supplier from complying with its obligations under this agreement with effect from the date on which the Supplier notifies the Customer in writing and in reasonable detail of the Customer's failure and its effect or anticipated effect on the Services.


6   TC "" \* MERGEFORMAT Change Control  

6.1 Either party may propose changes to the scope or execution of the Services, but no proposed changes shall come into effect until a relevant Change Order has been signed by both parties. A Change Order shall be a document setting out the proposed changes and the effect those changes will have on:


6.1.1 the Services;


6.1.2 the Charges;


6.1.3 the timetable for the Services; and


6.1.4 any terms of this agreement.


6.2 If the Customer wishes to make a change to the Services:


6.2.1 it shall notify the Supplier, providing as much detail as is reasonably necessary to enable the Supplier to prepare the draft Change Order; and

6.2.2 the Supplier shall, within five (5) Business Days of receiving the Customer's request pursuant to clause ‎6.2.1, provide a draft Change Order to the Customer; 


6.3 If the Supplier wishes to make a change to the Services, it shall provide a draft Change Order to the Customer.

6.4 If the Supplier submits a draft Change Order (in accordance with clause ‎6.3) in order to comply with any applicable safety or regulatory requirements and such changes do not affect the nature, scope of, or charges for the Services, the Customer shall not unreasonably withhold or delay consent to it.


6.5 If the parties:


6.5.1 agree to a Change Order, they shall sign it and that Change Order shall amend this agreement; or


6.5.2 are unable to agree a Change Order, either party may require the disagreement to be dealt with in accordance with clause ‎30.


6.6 Each party shall bear its own costs in preparing, considering or negotiating Change Orders.

7   TC "" \* MERGEFORMAT Charges and payment  

7.1 In consideration of the provision of the Services by the Supplier, the Customer shall pay the Charges.


7.2 [The Supplier shall bear all expenses and disbursements incurred pursuant to this agreement.]

7.3 [The Supplier shall invoice the Customer for the Charges upon completion of the Services and approval by the Customer of the Deliverables.]

7.4 The Customer shall pay each undisputed invoice submitted to it by the Supplier within sixty (60) days of receipt to a bank account nominated in writing by the Supplier.


7.5 If the Customer fails to make a payment due to the Supplier under this agreement by the due date, then, without limiting the Supplier's remedies under clause ‎15 the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this clause ‎7.5 will accrue at 1% a year above the Bank of England's base rate from time to time, but at 1% a year for any period when that base rate is below 0%.


7.6 If the Customer disputes a payment in good faith, then the interest payable under clause ‎7.5 is only payable after the dispute is resolved, on sums found or agreed to be due, from the day the dispute is resolved until payment.


7.7 The Customer may, at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. Any exercise by the Customer of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise.


8   TC "" \* MERGEFORMAT Additional obligations

8.1 By entering into this agreement, the Supplier acknowledges that:


8.1.1 the Customer's business is partly-funded by grant funding from DCMS as part of the Urban Connected Communities 5G Project; 


8.1.2 the Customer is required to place certain contractual obligations on the Supplier, as set out in clause ‎8.2 below, in order to satisfy its contractual obligations to DCMS; and


8.1.3 payment from the Customer to the Supplier under this agreement may be made up of grant funding from DCMS.

8.2 The Supplier shall:


8.2.1 not engage in any act or omission which is reasonably likely to diminish the trust that the public places in DCMS and/or the Customer or bring the same into disrepute; 

8.2.2 comply with the Prompt Payment Code and therefore make all undisputed payments to suppliers and contractors in relation to this agreement by the agreed date or, if no date is specified, within thirty (30) days;


8.2.3 keep proper books of accounts at all times;


8.2.4 open its accounts and activities relating to the agreement to inspection by the Comptroller and Auditor General if requested for the purposes of any examination carried out under section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which resources have been used; 


8.2.5 permit the NAO and/or DCMS or their nominees to carry out examinations into the economy, efficiency and effectiveness with which any grant funding (as referred to in clause ‎8.1) has been used; 


8.2.6 permit any Representative of DCMS, the NAO or the MHCLG to:


(a) visit the Supplier's premises and/or delivery locations of the Services under this agreement;


(b) inspect any of the Supplier's activities relating to this agreement;


(c) examine and take copies of books of account and such other documents or records (including Accounting Records) that in the Representative's view may relate to the use of grant funding (as referred to in clause ‎8.1) and/or related expenditure; and 


(d) require Representatives of the Supplier to submit oral and written explanations in relation to the use of grant funding (as referred to in clause ‎8.1) and related expenditure;


8.2.7 where reasonably required, provide the Customer and/or DCMS with: 


(a) an annual written statement, signed by the Supplier's Finance Officer (or equivalent), of how any grant funding (as referred to in clause ‎8.1) attributable to the Supplier was spent; 


(b) a signed undertaking that the Supplier will retain such documents as are described in clauses ‎8.2.3, ‎8.2.4, ‎8.2.5, ‎8.2.6 above and this clause ‎8.2.7; and 


(c) a right to inspect and make copies of all documents referred to in clause ‎8.2.7(b) above,


provided that the Supplier shall not be required to disclose, or allow access to, any confidential information; 


8.2.8 comply with: 


(a) the State Aid Regulations (on the basis that the Customer is funded in part by a grant made by DCMS which commenced prior to 1 January 2021 and so remains subject to the State Aid Regulations);


(b) the Procurement Laws;


(c) the Equality Act 2010 and any other anti-discrimination and equal opportunities legislation;


(d) the ICNIRP Guidelines; and 


(e) all other Applicable Law,   


in force from time to time throughout the term of agreement provided that the Supplier shall comply with the requirements set out in this clause ‎8.2.8 only to the extent that such requirement does not impose an additional regulatory burden upon the Supplier that did not exist prior to the date of this agreement;


8.2.9 carry out any procurement in accordance with the Public Contract Regulations 2015, where so required, if the Supplier is a 'contracting authority' as defined in the Public Contracts Regulations 2015; 


8.2.10 carry out any procurement by way of fair and open practices where it is appropriate to do so if it is not a 'contracting authority' as defined in the Public Contracts Regulations 2015;


8.2.11 cooperate in any reasonable additional assessments as may be undertaken by DCMS from time to time in respect of the compliance of grant funding (as referred to in clause ‎8.1) with the State Aid Regulations and/or the Procurement Laws; 


8.2.12 use all reasonable endeavours to ensure that the Supplier, its employees or officers are not influenced by any conflicts of interest during the performance of its obligations under this agreement;


8.2.13 not make any announcement to any third party or the public in any form of media relating to this agreement or its subject matter without the prior written consent of the Customer. The Customer may impose any conditions to its consent under this clause (including but not limited to requiring compliance with the Media Protocol); and


8.2.14 provide reasonable assistance to the Customer where so required in order to enable the Customer to satisfy its contractual obligations to DCMS in relation to the Urban Connected Communities 5G Project.

9   TC "" \* MERGEFORMAT Intellectual Property Rights

9.1 In relation to the Customer Materials:


9.1.1 the Customer and its licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials; and


9.1.2 the Customer grants to the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify the Customer Materials for the term of this agreement for the purpose of providing the Services to the Customer.


9.2 The parties acknowledge and agree that:


9.2.1 all Developed IPRs shall vest in the Customer absolutely on creation and to the extent that they do not the Supplier undertakes to, at their own expense, execute all documents, make all applications, give all assistance and do all acts and things at any time either during or after the term of this agreement, as may, in the opinion of the Customer, be necessary or desirable to vest the Developed IPRs in the Customer; and

9.2.2 the Supplier shall obtain waivers of all moral rights in the Deliverables to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.

9.3 The Supplier:


9.3.1 warrants that the receipt, use and onward supply of the Services and the Deliverables (excluding the Customer Materials) by the Customer shall not infringe the rights, including any Intellectual Property Rights, of any third party; and


9.3.2 shall indemnify the Customer in full against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other professional costs and expenses) suffered or incurred by the Customer arising out of, or in connection with, the receipt, use or supply of the Services and the Deliverables (excluding the Customer Materials).


10   TC "" \* MERGEFORMAT Insurance

During the term of this agreement and for a period of three years after the expiry or termination of this agreement, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance at an amount not less than £X,000,000 for each and every claim and public liability insurance at an amount not less than £X,000,000 for each and every claim to cover the liabilities that may arise under or in connection with this agreement. The Supplier shall produce to the Customer on request the insurance certificate giving details of the relevant cover.

11   TC "" \* MERGEFORMAT Compliance with policies  

In performing its obligations under this agreement, the Supplier shall comply with the Mandatory Policies.


12   TC "" \* MERGEFORMAT Data Protection  

12.1 Where a term is not already defined in the definitions to the Agreement, the following terms shall have the following meanings:


Authority Correspondence means any correspondence from a Supervisory Authority in relation to the Processing of the Personal Data;

Controller has the meaning set out in the Data Protection Legislation;

Data Subject has the meaning set out in the Data Protection Legislation;

Data Subject Request means an actual or purported subject access request or notice or complaint from (or on behalf of) a Data Subject exercising his rights under the Data Protection Legislation;

Personal Data means any data relating to any person relevant to this Agreement including but not limited to name, address, contact details, date of birth, salary or any other data in relation to any person, including Sensitive Personal Data;

Processing has the meaning set out in the Data Protection Legislation(and Process, Processes and Processed shall be construed accordingly);

Sensitive Personal Data means any sensitive personal data or special categories of personal data as defined as such by the Data Protection Legislation;

Supervisory Authority means any local, national or multinational agency, department, official, parliament, public or statutory person or any government or professional body, regulatory or supervisory authority, board or other body responsible for administering Data Protection Legislation, including the UK Information Commissioner's Office, or any successor or replacement bodies from time to time; and


12.2 Both parties will comply with all applicable requirements of the Data Protection Legislation. This clause ‎12 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection Legislation.


12.3 During the term of this Agreement it is anticipated, and the Supplier acknowledges, that the Supplier shall be the Data Controller in respect of any Personal Data that it Processes in the delivery of the Services and has obligations under applicable Data Protection Legislation including, without limitation, to:


12.3.1 Make due notification to the Supervisory Authority, including in relation to its use and Processing of the Personal Data and comply at all times with the Data Protection Legislation.


12.3.2 Ensure that all Personal Data disclosed or transferred to, or accessed by, the  Customer or the Partners is accurate and up-to-date, as well as adequate, relevant and not excessive to enable them to Process the Personal Data, as envisaged under this Agreement.


12.3.3 Ensure that appropriate operational and technical measures are in place to safeguard against any unauthorised or unlawful processing of Personal Data and against accidental loss or destruction of, or damage to, Personal Data and where requested provide to the Customer with evidence of its compliance with such requirement.


12.3.4 Promptly, and in any event within 48 hours of receipt of any Data Subject Request or Authority Correspondence, notify the Customer in the event that it receives such a Data Subject Request or Authority Correspondence in relation to the processing of Personal Data under, or in connection with, this Agreement.


12.3.5 Promptly and in no more than 24 hours notify the Customer in writing upon it becoming aware of any actual or suspected breach of clause 12.3.3 in relation to the Personal Data and shall, within such timescale to be agreed by the Parties (acting reasonably and good faith):


(a) implement any measures necessary to restore the security of compromised Personal Data; and


(b) support the Customer to make any required notifications to the Supervisory Authority and affected Data Subjects.


12.3.6 Take reasonable steps to ensure the reliability of any Staff who have access to the Personal Data.


12.3.7 Hold the information contained in the Personal Data confidentially.


12.4 The Supplier shall assist the Customer to comply with any obligations under the Data Protection Legislation and shall not perform its obligations under this Agreement in such a way as to cause the Customer of the Partners to breach any of their obligations under the Data Protection Legislation to the extent that the Supplier is aware, or ought reasonably to have been aware, that the same would be a breach of such obligations.


12.5 Notwithstanding clause 12.3, to the extent that the Supplier is in fact acting as a Processor for and on behalf of the Customer as the Controller, in relation to the Processing that it is carrying out arising out of, or in connection with, the performance of its obligations under this Agreement, it shall:

12.5.1 Process Personal Data for and on behalf of the Controller for the purposes of performing its obligations under this Agreement, and only in accordance with the terms of this Agreement and any documented instructions from the Controller, and as updated from time to time.  Unless prohibited by law, if a Processor is required by UK law to act other than in accordance with the instructions of the Controller, the Processor shall promptly, and in any event within twenty-four (24) hours of becoming aware of the same, notify the Controller.


12.5.2 Notify the Controller immediately (and in any event within twenty-four (24) hours) if it considers, in its opinion (acting reasonably), that any of the Controller's instructions under clause 12.5.1 infringes any of the Data Protection Legislation.


12.5.3 Ensure that appropriate operational and technical measures are in place to safeguard against any unauthorised or unlawful Processing of the Personal Data and against accidental loss or destruction of, or damage to, Personal Data and where requested provide to the Controller evidence of its compliance with such requirement.

12.5.4 Maintain complete, accurate and up to date written records of all categories of processing activities carried out on behalf of the Controller, containing such information as the Controller may reasonably require.


12.5.5 Not disclose Personal Data to a third party (including a sub-contractor) in any circumstances without the Controller's prior written consent.

12.5.6 Notify the Controller promptly (and in any event within 24 hours) upon becoming aware of any actual or suspected, threatened or 'near miss' Personal Data Breach, and:

i implement any measures necessary to restore the security of compromised Personal Data; and


ii assist the Controller to make any notifications to the Supervisory Authority and affected Data Subjects.

12.5.7 On termination or expiry of this Agreement (as applicable), cease Processing all Personal Data and return and/or permanently and securely destroy (as directed in writing by the Controller) all Personal Data and all copies in its possession or control.

12.5.8 Comply with the obligations imposed upon a Processor under the Data Protection Legislation.

12.5.9 Use all reasonable endeavours in accordance with good industry practice to assist the Controller to comply with the obligations imposed on the Controller by the Data Protection Legislation, at the Processor's cost.

12.5.10 Not appoint any third party processor of personal data under this Agreement without the Customer's consent.


12.6 The Supplier shall indemnify and keep indemnified the Customer in respect of all data protection losses or damages suffered or incurred by, awarded against or agreed to be paid by, the Customer arising from or in connection with any breach by the Supplier of any of its obligations under this clause 12.


12.7 The Customer may, at any time on not less than thirty (30) days' notice, revise this clause ‎12 by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme.

13   TC "" \* MERGEFORMAT Confidentiality  

13.1 Each party undertakes that it shall not at any time during this agreement, and for a period of three (3) years after termination or expiry of this agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party, except as permitted by clause ‎13.2. For the avoidance of doubt, the Customer Materials shall be regarded as confidential information for the purposes of this clause.

13.2 Each party may disclose the other party's confidential information:


13.2.1 to its Representatives who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this agreement. Each party shall ensure that its Representatives to whom it discloses the other party's confidential information comply with this clause ‎13; and


13.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.


13.3 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this agreement.


13.4 By entering into this agreement, the Supplier acknowledges that the Customer may be obliged to disclose information (including confidential information) without consulting the Supplier pursuant to the Freedom of Information Act 2000 and/or the Environmental Information Regulations 2004. Notwithstanding the foregoing, if so requested by the Customer, the Supplier shall at their own expense provide reasonable assistance to the Customer to satisfy their obligations under the Freedom of Information Act 2000 and/or the Environmental Information Regulations 2004.


14   TC "" \* MERGEFORMAT Limitation of liability  

14.1 Nothing in this agreement:


14.1.1 shall limit or exclude the Supplier's or the Customer's liability for:


(a) death or personal injury caused by its negligence, or the negligence of its personnel, agents or subcontractors;


(b) fraud or fraudulent misrepresentation;


(c) breach of the terms implied by section 2 Supply of Goods and Services Act 1982 (title and quiet possession) any other liability which cannot be limited or excluded by applicable law; or


14.1.2 shall limit or exclude the Supplier's liability under clause ‎9.3.2, clause 12.6 or clause 13.1.

14.2 Subject to clause ‎14.1:


14.2.1 neither party to this agreement shall have any liability to the other party, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, for any indirect or consequential loss arising under or in connection with this agreement;


14.2.2 the Supplier's total liability to the Customer, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, arising under or in connection with this agreement shall be limited to £[AMOUNT]; and


14.2.3 the Customer's total liability to the Supplier, whether in contract, tort (including negligence), breach of statutory duty, or otherwise, arising under or in connection with this agreement shall be limited to the Charges payable by the Customer pursuant to Schedule 2.

14.3 Notwithstanding clause ‎14.2.1 the losses for which the Supplier assumes responsibility and which shall (subject to clause ‎14.2.2) be recoverable by the Customer include:


14.3.1 sums paid by the Customer to the Supplier pursuant to this agreement, in respect of any services not provided in accordance with the terms of this agreement;


14.3.2 wasted expenditure;


14.3.3 additional costs of procuring and implementing replacements for, or alternatives to, the Services, including consultancy costs, additional costs of management time and other personnel costs and costs of equipment and materials;


14.3.4 losses incurred by the Customer arising out of or in connection with any claim, demand, fine, penalty, action, investigation or proceeding by any third party (including any subcontractor, Supplier personnel, regulator or customer of the Customer) against the Customer caused by the act or omission of the Supplier; and

14.3.5 anticipated savings.


14.4 No amount awarded or agreed to be paid under the indemnity in clause ‎9.3.2 or clause Error! Reference source not found. or pursuant to clause 13.1 shall count towards the cap on the Supplier's liability under clause ‎14.2.2.


14.5 The rights of the Customer under this agreement are in addition to, and not exclusive of, any rights or remedies provided by the common law.


15   TC "" \* MERGEFORMAT Termination  

15.1 Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:


15.1.1 the other party fails to pay any amount due under this agreement on the due date for payment and remains in default not less than thirty (30) days after being notified in writing to make such payment;

15.1.2 the other party commits a material breach of any term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of fifteen (15) days after being notified in writing to do so;


15.1.3 the other party repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;

15.1.4 the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 Insolvency Act 1986;


15.1.5 the other party commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;


15.1.6 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party (being a company) other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;


15.1.7 an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party (being a company);


15.1.8 the holder of a qualifying floating charge over the assets of that other party (being a company) has become entitled to appoint or has appointed an administrative receiver;


15.1.9 a person becomes entitled to appoint a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the other party;


15.1.10 a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within fourteen (14) days;


15.1.11 any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause ‎15.1.4 to clause ‎15.1.10 (inclusive); and


15.1.12 the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.


15.2 For the purposes of clause ‎15.1.2, material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from:


15.2.1 a substantial portion of this agreement; or


15.2.2 any of the obligations set out in the following clauses: ‎3.1, ‎8.2, ‎10, ‎11, ‎12, ‎13 and ‎19.1, 

over the term of this agreement. In deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.

15.3 Without affecting any other right or remedy available to it, the Customer may terminate this agreement with immediate effect by giving written notice to the Supplier if:


15.3.1 there is a change of control of the Supplier; and/or

15.3.2 the grant funding for the Urban Connected Communities project is withdrawn by DCMS.

16   TC "" \* MERGEFORMAT Consequences of termination  

16.1 On termination or expiry of this agreement:

16.1.1 the Supplier shall immediately deliver to the Customer all Deliverables whether or not then complete, and return all of the Customer Materials and the Customer's Equipment. If the Supplier fails to do so, then the Customer may enter the Supplier's premises and take possession of them. Until they have been delivered or returned, the Supplier shall be solely responsible for the safe keeping of all Deliverables, Customer Materials and Customer's Equipment in its possession and will not use them for any purpose not connected with this agreement; 


16.1.2 the Supplier shall, if so requested by the Customer, provide all assistance reasonably required by the Customer to facilitate the smooth transition of the Services to the Customer or any replacement supplier appointed by it; and

16.1.3 the following clauses shall continue in force: ‎1, ‎8, ‎9.3.2, ‎10, Error! Reference source not found., Error! Reference source not found., ‎13, ‎14, ‎16, ‎17, ‎25, ‎27, ‎31 and ‎32.

16.2 Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination or expiry.


17   TC "" \* MERGEFORMAT Inadequacy of damages

Without prejudice to any other rights or remedies that the Customer may have, the Supplier acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this agreement by the Supplier. Accordingly, the Customer shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.


18   TC "" \* MERGEFORMAT Force Majeure  

18.1 Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:


18.1.1 acts of God, flood, drought, earthquake or other natural disaster;


18.1.2 epidemic or pandemic;


18.1.3 terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;


18.1.4 nuclear, chemical or biological contamination or sonic boom;


18.1.5 any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition;


18.1.6 collapse of buildings, fire, explosion or accident; and

18.1.7 interruption or failure of utility service.


18.2 Provided it has complied with clause ‎18.3, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.


18.3 The Affected Party shall:


18.3.1 as soon as reasonably practicable after the start of the Force Majeure Event but no later than five (5) days from its start, notify the other party in writing of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and


18.3.2 use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.


18.4 If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than four (4) weeks, the party not affected by the Force Majeure Event may terminate this agreement by giving one (1) week's written notice to the Affected Party.


19   TC "" \* MERGEFORMAT Assignment and other dealings  

19.1 The Supplier shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.


19.2 The Customer may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights under this agreement, provided that it gives prior written notice of such dealing to the Supplier.


20   TC "" \* MERGEFORMAT Variation

Subject to clause ‎6, no variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).


21   TC "" \* MERGEFORMAT Waiver

21.1 A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.


21.2 A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.


22   TC "" \* MERGEFORMAT Rights and remedies

The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.


23   TC "" \* MERGEFORMAT Severance

23.1 If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.


23.2 If any provision or part-provision of this agreement is deemed deleted under clause ‎23.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.


24   TC "" \* MERGEFORMAT Entire agreement

24.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.


24.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement.


24.3 Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.


25   TC "" \* MERGEFORMAT Conflict

If there is an inconsistency between any of the provisions of this agreement and the provisions of the schedules, the provisions of this agreement shall prevail.


26   TC "" \* MERGEFORMAT No partnership or agency

26.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership, employment relationship or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.


26.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.


27   TC "" \* MERGEFORMAT Third party rights

27.1 This agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.


27.2 The rights of the parties to rescind or vary this agreement are not subject to the consent of any other person.

28   TC "" \* MERGEFORMAT Notices

28.1 Any notice given to a party under or in connection with this agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next Business Day delivery service at its registered office (if a company) or its principal place of business (in any other case).


28.2 Any notice shall be deemed to have been received:


28.2.1 if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; and

28.2.2 if sent by pre-paid first-class post or other next working day delivery service, at 9 am on the second Business Day after posting.


28.3 This clause does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.


29   TC "" \* MERGEFORMAT Counterparts

This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.


30   TC "" \* MERGEFORMAT Multi-tiered Dispute Resolution Procedure  

30.1 If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then except as expressly provided in this agreement, the parties shall follow the procedure set out in this clause:


30.1.1 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 Head of Delivery of the Customer and [EMPLOYEE TITLE] of the Supplier shall attempt in good faith to resolve the Dispute;


30.1.2 if the Head of Delivery of the Customer and [EMPLOYEE TITLE] of the Supplier are for any reason unable to resolve the Dispute within thirty (30) days of service of the Dispute Notice, the Dispute shall be referred to the Managing Director of the Customer and [SENIOR OFFICER TITLE] of the Supplier who shall attempt in good faith to resolve it; and


30.1.3 if the Managing Director of the Customer and [SENIOR OFFICER TITLE] of the Supplier are for any reason unable to resolve the Dispute within fourteen (14) days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR Notice) to the other party to the Dispute, requesting a mediation. A copy of the ADR Notice should be sent to CEDR. The mediation will start not later than fourteen (14) days after the date of the ADR Notice.


30.2 The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under clause ‎32 which clause shall apply at all times.


30.3 If the Dispute is not resolved within twenty-eight (28) days after service of the ADR Notice, or either party fails to participate or to continue to participate in the mediation before the expiration of the said period of twenty-eight (28) days, or the mediation terminates before the expiration of the said period of twenty-eight (28) days, the Dispute shall be finally resolved by the courts of England and Wales in accordance with clause ‎32.

31   TC "" \* MERGEFORMAT Governing law

This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.


32   TC "" \* MERGEFORMAT Jurisdiction  

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or formation.

  TC "" \* MERGEFORMAT 


Schedule 1

Services Details

33 Services: The Services are as follows:

33.1 [INSERT]

34 Customer Materials: [INSERT]

35 Customer's Equipment: [INSERT]

36 Supplier's Equipment: Any equipment required by the Supplier to deliver the Services, including:

36.1 [INSERT]

37 Milestones: The Milestones are as follows:

37.1 [INSERT]

38 Timetable: All Services shall be provided by the Supplier within [INSERT].

39 Deliverables: All deliverables arising from the Services including but not limited to: 

39.1 [INSERT]

  TC "Schedule 2 - Charges, costs and payment" \l1 Schedule 2

Charges, costs and payment

40 Charges:

40.1 Fixed price:

40.1.1 The total charges for the Services are £[AMOUNT] (exclusive of VAT).

40.1.2 [The Supplier shall bear all expenses and disbursements incurred pursuant to this agreement.]

40.1.3 The fixed price is calculated in accordance with Annex 1 to this Schedule 2.

  TC "Schedule 2 - Annex 1" \l1 Schedule 2

Annex 1

		

		





[INSERT IF APPLICABLE]

  TC "Schedule 3 - Supplier's Key Personnel and Customer's Manager" \l1 Schedule 3

Supplier's Key Personnel and Customer's Manager

41 Supplier's Manager: [name]

42 Other Key Personnel: [names and titles of relevant employees]

43 Customer's Manager: [name]

  TC "Schedule 4 - Mandatory policies" \l1 Schedule 4

Mandatory policies

The Mandatory Policies are:


 


44 [INSERT].

  TC " Schedule 5 - Processing, Personal Data and Data Subjects" \l1  Schedule 5


Processing, Personal Data and Data Subjects

		The subject matter and duration of the Processing

		Subject matter: [       ]

Duration: From the Commencement Date until expiry of this agreement or, if earlier, termination of this agreement.



		The nature and purpose of the Processing

		The Supplier is required to undertake Processing in order to deliver the Services set out in this agreement.



		The type of personal data being Processed

		[         ]



		The categories of Data Subjects

		[         ]





This agreement has been entered into on the date stated at the beginning of it.

		Signed by a director
for and on behalf of
[Insert Name of Preferred Bidder]



		 




		....................


Director






		 




		 




		 






		 






		Signed by a director
for and on behalf of
WM5G LIMITED



		 




		....................


Director






		 




		 




		 






		 








 


