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Part A: Contract Particulars 

Contract reference 22_02_03 

Contract title ESR Transformation Programme Brand 
and Identity 

Contract description Award of a short-term contract to Digitro-
nix, to develop a programme brand and 
identity and a working brand and identity 
for the future workforce solution. 

Start date 11th July 2022 

Expiry date 31st October 2022 

Contract value Capped time and materials £59,500 + VAT 

Charging method Electronic Invoice 

Purchase order number To Be Confirmed 

  

From the Buyer 
NHS Business Services Authority (NHSBSA) 
0191 232 5371 
darren.batey@nhs.net  
Buyer’s main address: 
Stella House 
Goldcrest Way 
Newburn Riverside 
Newcastle upon Tyne 

NE15 8NY 
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To the Supplier Digitronix Ltd 

0113 4579030 

  

Unit 6, Union Mills 

9 Dewsbury Road  

Leeds  

LS11 5DD 

  

Together the ‘Parties’ 

 

Principal contact details 

For the Buyer: 

Title: Strategic Communications and Engagement Lead 
  

  
 

 
For the Supplier: 
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Contract charges and payment 

The Contract charges and payment details are in the table below. See Schedule 2 for a full break-
down. 

Payment method The payment method for this Call-Off Contract is bank transfer. 

Payment profile The payment profile for this Contract is in stages, in arrears, as 
set out in Schedule 1 – Services, Section 2 - Supplier Pro-
posal. 

Invoice details The Supplier will issue electronic invoices monthly in arrears. 
The Buyer will pay the Supplier within 30 days of receipt of a 
valid invoice. 

Who and where to 
send invoices to 

Invoices will be sent to NHSBSA, Stella House, Goldcrest Way, 
Newburn Riverside Business Park, NE15 8NY. 

Email: nhsbsa.accountspayable@nhs.net 

Invoice information 
required  

All invoices must include details of services provided and the 
purchase order number. 

Invoice frequency Invoice will be sent to the Buyer at the end of each Stage, fol-
lowing provision of end of Stage output.  

Contract value The total value of this Contract is Capped time and materials of 
£59,500 + VAT 

Contract charges The breakdown of the Charges are provided within Schedule 2 
– Contract Charges.  
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1.  Formation of contract 
1.1 By signing and returning these Contract Particulars (Part A), the Supplier agrees to enter 

into a Contract with the Buyer. 
 

1.2 The Parties agree that they have read the Contract Particulars (Part A) and the Contract 
terms and by signing below agree to be bound by this Contract. 
 

1.3 This Contract will be formed when the Buyer acknowledges receipt of the signed copy of 
the Contract Particulars from the Supplier. 
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Schedule 1: Services  
 
SECTION 1 - NHSBSA REQUIREMENTS 
 
ESR Transformation Programme Brand and Identity Requirements 
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1.0 Summary 

 
1.1 The NHS Business Services Authority (NHSBSA) is leading an NHS-led transformation 

programme to identify and deliver a new future workforce management solution. The 
NHSBSA requires a brand and identity established for the transformation programme and 
an initial brand and identity for the future NHS workforce solution.  

 
1.2 The programme and solution will build on the success of the current solution, the Electronic 

Staff Record (ESR) system and the solution delivery will be pivotal in supporting the deliv-
ery of NHS People Plan and the wider NHS Workforce policies and strategies across NHS 
England & Wales. 

 
1.3 The NHSBSA is seeking to engage a supplier to develop a programme brand and identity 

and a working brand and identity for the future workforce solution. The programme is aim-
ing to make sure that our users and stakeholders are at the heart of the future solution and 
the programme identity and brand needs to encompass that thinking. The future solution 
working brand and identity needs to demonstrate this and support the notion we are one 
NHS, one NHS workforce, one source of workforce data, and one NHS workforce solution 
system. 

 
1.4 It needs to be distinctly different from existing solution branding and identity so that collec-

tively the programme and the future solution are not perceived as simply a replacement for 
ESR. 

 
1.5 The programme branding and identity needs to be primarily within NHSBSA branding 

guidelines and supportive of the wider NHS brand identity, so it is clear which part of the 
NHS is leading and delivering the programme and to be recognisable, understood and res-
onate with stakeholders. This is needed by no later than 9 September 2022, unless other-
wise agreed in writing, so can be used in support of the next phase of the programme (pro-
curement phase) and in subsequent programme communications and messaging from late 
summer/early autumn 2022.  

 
1.6 The Future NHS Workforce Solution branding and identity needs to be primarily within 

NHS brand and identity parameters, to be clear that its NHS-wide and part of the NHS fami-
ly.  It needs to be easy to understand, clearly recognisable and resonate with stakeholders 
and users in various NHS organisation settings. This is needed to quickly follow the pro-
gramme brand and identity, so the future solution branding and identity needs to be able to 
stand alone, whilst in parallel it needs to be complementary to the programme branding and 
identity.  
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2.0 Summary Context 

2.1 Organisation information  
2.1.1 The NHS Business Services Authority (NHSBSA) is an Arm’s Length Body of the 

Department of Health and Social Care. We deliver a range of national services to 
NHS organisations, NHS contractors, patients, and the public. Our purpose is to be 
a catalyst for better health and our vision is to be the delivery partner of choice for 
the NHS.  One service that the NHSBSA delivers and maintains is the current HR 
and Payroll solution – Electronic Staff Record (ESR). It’s used by NHS secondary 
care organisations and delivery organisations such as NHS England/Improvement 
and Health Education England in England and Wales. 

 

2.2 Programme overview  

 
2.2.1 The NHS Business Services Authority (NHSBSA) is leading the programme to iden-

tify and deliver a new Future NHS Workforce Solution to build on the success of the 
current Electronic Staff Record (ESR) system, supporting the NHS People Plan and 
the wider NHS Workforce policies. The programme puts users and stakeholders at 
the heart of the Future NHS Workforce Solution. 

 
2.2.2 The programme aims to: 

 
• support effective recruitment, retention and workforce planning within health and 

care 
• provide workforce services that support delivery of the NHS People Plan and 

other workforce policies 
• maintain ongoing engagement and outcomes from the Future of NHS HR and 

the Organisational Design (OD) programme. 
 

2.2.3 The current ESR agreement with the existing service provider is due to expire in 
2025 and the solution product support is due to expire in 2032. As part of the pro-
gramme a new supplier will be sourced to run and support both the existing solution 
and a new workforce solution.  Within the indicative programme timescales, it is like-
ly that a future solution will be developed and implemented in the period between 
2024/25 through to 2030. As such, a working brand and identity for the Future NHS 
Workforce Solution is needed and will be adopted through the procurement process. 
The programme and/or solution may rebrand in that period as necessary and ap-
propriate.  
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2.3 Requirement context 

 
2.3.1 The transformation programme is required to report into the Government Major Pro-

jects and Programmes and is subject to the Infrastructure and Projects Authority 
(IPA), which provides an independent review on behalf of Cabinet Office and wider 
Government. 

 
2.3.2 The NHSBSA requires an external resource be engaged to create a brand identity 

for the transformation programme and initially for the Future NHS Work-
force Solution as well as help navigate the complexity of stakeholder interests, so 
that there would be a clear differentiation between the current service and the new 
future workforce solution.  

 
 

3.0 Audiences 

 
3.1 The existing ESR solution is used across the NHS, so already has a reputation and identity 

amongst colleagues right across the NHS, in a secondary care setting. In primary care (GP 
practices; dental settings for example) many different solutions are used. 

 
3.2 From a programme perspective, the main audiences are the policy makers, decision mak-

ers, those who set the strategic direction for their organisation(s), and those who are pro-
fessional functional users of the existing solution. These audiences have already been in-
volved to varying degrees on the programme to date. This has been through updates given 
at forums; through programme workshops to help establish, and validate strategic, busi-
ness and user needs through 2021 and early 2022. To get an understanding of users’ cur-
rent thoughts and pain points, a national survey was conducted through the existing solu-
tion attracting over 12,000 responses in March 2021. 

 
3.3 For a future workforce solution working brand and identity, the audiences will those from 

the programme perspective above but with a greater emphasis on end users who will inter-
act with the future solution.  

 
3.4 Audiences need to feel a connection to the programme, and subsequently to the working 

brand and identity of the future solution. We want them to be motivated to be involved in the 
programme and engage with the future solution when it is delivered. With this in mind, both 
the programme and interim future workforce solution brand and identity options should be 
tested with some users and stakeholders. 
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4.0 Strategy 

 
4.1 To help bring cohesion to the programme and an understanding it is not simply a replace-

ment for the existing ESR service, a clear programme brand and identity is needed now. 
The programme brand and identity will need to be engaging and resonate across the vari-
ous stakeholder groups. We’ll be looking to the supplier to produce: 

 
• A stakeholder map for both testing and socialising the brands ‘brand awareness’ 
• A brand implementation plan – linked to above 

 
4.2 The supplier will need to design options and propose recommendations for a brand identity 

aligned with NHS brand and identity guidelines, accessibility guidelines for hardcopy and 
digital/online formats and existing NHSBSA branding and Workforce Services identity. 
These options should encompass: 

 
• a rebranding of the transformation programme primarily within NHSBSA and NHS 

branding guidelines; and 
• an interim ‘working brand’ for the Future NHS Workforce Solution using primarily NHS 

branding guidelines so it is not perceived as an ESR replacement, more so a significant 
step change from the existing product. Options to be complementary to NHSBSA 
branding guidelines and where necessary the NHSBSA Workforce Services identity. 

 
These will include testing of options with some users and stakeholders. 

  
4.3 The supplier will work with the Transformation Programme Change Workstream, NHSBSA 

Communications and Marketing Team and the wider transformation programme to develop 
the required outputs and create a stakeholder map to inform these activities. The supplier 
will also need to support engagement with various advisory forums and via collaboration 
platforms i.e. Slido/NHS Futures platform. 
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5.0 Agency Requirement 
 
5.1 We need the supplier to develop: 
 

1. a programme brand and identity, that brings and shares best practice in developing a 
programme brand and identity. 
 

• To deliver the requirement within tight and challenging timescale for the programme 
identity and brand being appreciative and supportive of wider programme/authority ap-
provals to be finalised to help support ongoing programme communication messaging 
and the next stage of the programme by 09 September 2022, unless otherwise agreed 
in writing. 
 
Deliverables should include: 

o A robust plan to deliver establish a programme brand and identity in the time-
scales needed. 

o Regular checkpoints/sprint reviews etc throughout the contract period 
o Brand and identity supporting template collateral, such as standard PowerPoint 

slide(s); Word document template(s); Any supporting Images/identity  
o Documents/collateral that the NHSBSA will own and can develop subsequently.  
o Outputs to be suitable for a variety of mediums – such as PowerPoint; Word; 

Excel, digital channels (website/intranet/SharePoint site(s)). 
o An options proposal for the programme branding and identity, including an out-

line implementation approach that NHSBSA can subsequently adopt/adapt and 
deliver. 

o is compliant with the NHS and NHSBSA brand/identity guidelines. 
o accessibility compliant. 

 
2. An interim ‘working’ brand and identity for the future NHS workforce solution includ-

ing that brings and shares best practice in developing a system solution brand and iden-
tity. 
 

• To deliver the requirement in tight challenging timescales that is appreciative and sup-
portive of wider programme/authority approvals. To provide proposals that would enable 
a complementary working brand and identity to be agreed and available within a short 
period (no later than 07 October 2022, unless otherwise agreed in writing) in parallel to 
the programme brand and identity being confirmed. 
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Deliverables should include: 
o A robust plan to achieve the working brand and identity for the future NHS work-

force solution (the system) in the timescales required. 
o Regular checkpoints/sprint reviews etc throughout the contract period  
o All supporting images/identity collateral products which the NHSBSA will own 

and subsequently build upon and develop as the programme evolves. 
o Options proposal(s) for the solution brand and identity, that includes Implemen-

tation, testing and socialising an approach plan for the proposal(s) with stake-
holder group audiences. 

o comply with NHS and NHSBSA brand/identity guidelines, and that could be 
complementary fit with NHSBSA workforce services identity. 

o must be accessibility compliant for various online digital platforms and MS Office 
products.  

o Be a complementary solution working brand and identity to the programme 
brand and identity – they will be different but mutually exclusive.  

 
5.2 Further general requirements: 

• The supplier within their plans will need to support engagement with various advisory 
forums and via collaboration platforms i.e. Slido/NHS Futures platform.  

• The supplier will need to provide/attend regular weekly updates to both the Transfor-
mation Programme Team and liaise with the NHSBSA Communications and Marketing 
Team. 

• Supplier should be UK based. 
 
 



 

 1  

Annex – Programme Overview / brand guidance information 

 
• Programme Overview - Future NHS Workforce Solution Transformation programme | 

NHSBSA 
 

• NHS brand & identity guidelines: NHS Identity Guidelines (england.nhs.uk) 
 

• NHSBSA brand & identity guidance:  

NHSBSA brand book 
(V1) 08 2019.pdf  

 
• NHSBSA Workforce Services brand book  

Workforce brand 
book (V0.2) 06.2021.p 
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SECTION 2 – SUPPLIER PROPOSAL 
 

1.0 Understanding the brief 
 
1.1 Outcomes and Objectives 

NHSBSA delivers and maintains the current NHS HR and Payroll solution, ESR. This has been a 
successful solution and NHSBSA is now working to introduce a new solution ahead of the agree-
ment with the existing service provider expiring in 2025, and the product support expiring in 2032. 

Outcomes 
A major project impacting and involving a wide-ranging, complex network of stakeholders, 
NHSBSA is aiming for: 

1) Visibility and understanding of the programme leading up to the introduction of the new so-
lution, supported by a programme identity - to build essential understanding, buy-in and ad-
vocacy.   

2) An identity which sets the future solution apart from ESR - as a new solution, not an update 
- to support its introduction; plus communications to build engagement and advocacy, intro-
ducing and managing use of the new solution. 

Objectives and Outputs 
 
Target dates for delivery of the outputs, unless otherwise agreed in writing, are end of the day on: 
 
Mission/Vision validation/evaluation – delivery date tbc at Stage 1 
Programme brand and identity – 9th September 2022 
Solution brand and identity – 7th October 2022  
 
Project end date -  31st October 2022 or as otherwise agreed in writing. 

1.2 Creative and imaginative solutions within tight timescales 
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3.3 Sensitivity to political or reputational issues 

Spend associated with a high profile public sector organisation branding project is commonly sub-
ject to media and public scrutiny. 

Additionally, a project seeking to replace a process or platform considered to be working success-
fully has the potential to impact on the reputation of the programme team and the organisation it-
self, amongst internal and external audiences. 

Digitronix’s work on public sector branding projects means our team is sensitive to these issues. 
We base decisions in research, insights and evidence to bring objectivity to the proceedings, and 
ensure that decisions can be substantiated. Our solutions will offer good value, both in terms of 
enhanced ROI and cutting out unnecessary spend.  

As part of the kick off and briefing process, NHS BSA team can advise Digitronix on specific issues 
that we need to be aware of and plan to mitigate or solve. 

3.3.1 Re-validation or evaluation of the Programme Mission and/or Vi-
sion 

A specific requirement raised post-tender submission by NHS BSA is the requirement for a re-
validation or evaluation of the current Programme mission and vision statements. 

Digitronix will undertake this work during Stage 2 and proposes the following process. Costings for 
this are contained within the pricing document “2. Digitronix -Appendix 3 - Pricing Schedule v3” 

Validating the vision/mission is a key stage in the programme communications journey, as 
well as the vision/mssion being core to the brand development. 
 
The Validation communication needs to be: 
- positively positioned and motivational, to both position the project as a whole and prompt re-
sponses from all camps, not just those with negative feelings about it. 
- clear about what it is testing and the question that is being asked. 
- designed to enable us to assess the priorities of the audience as well as their feelings about the 
statement. 
- designed to help elicit objective answers, rather than feelings about the actual words. 
 
We recommend evaluating the mission statement and potentially the vision statement too – 
this will be decided following the briefing, as the mission statement is the root of any vision 
statement, names or straplines. We will then assess whether the vision statement is fit for purpose 
in the light of these results, and revisit the mission and vision statements as required in the light of 
the results.  
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Process: 
1) Background understanding 
Digitronix digests the existing vision/mission work and any previous relevant surveys. 
 
2) Survey design 
Digitronix designs and writes a survey that will establish (if not already established by existing re-
search): 
- audience segmentation info e.g.  the service area, current usage of ESR, future usage of new 
solution. 
- the priorities of the audience in terms of the various elements within the mission statement (e.g. 
as bullet points lifted from the mission statement). 
- levels of sentiment towards the outcome described by the existing mission statement 
- feelings towards the vision statement, if appropriate 
- levels of agreement with whether achieving the mission described will deliver a positive and 
transformational change. 
- their own desire for what the mission will deliver (free text, to deliver a word cloud highlighting 
common words used by audience). 
- other elements/insights to be identified following sight of the research. 
 
3) Implementation 
Digitronix provides the information and any required stimulus to NHS BSA team to provide to in-
sights team to implement survey. 
 
NHS team returns survey data to Digitronix to analyse, raw data in spreadsheet form and in rele-
vant charts and formats as is made possible by NHS insights team survey platforms (e.g. bar 
charts, pie charts, word clouds - to be confirmed) - or, ideally, provides Digitronix with access to 
survey platform to undertake analysis therein. 
 
4) Evaluation  
Digitronix analyses the results and evaluates the mission and vision statements in the light of the 
results. Reports back to NHS BSA ESR Transformation team with results and recommendations as 
to whether the mission and/or vision statements should be revisited. 
 
5) Mission / Vision statement updates 
Digitronix revisits the mission statement and vision statement as appropriate, in the light of the sur-
vey analysis and approval of recommendations by NHS BSA team. 
 
A decision will be made at this point as to whether the refined mission / vision statements will be 
tested/presented at this stage, and how best to do this, and/or whether they will be tested during 
the brand creative identity stage. The resulting data will be reported back to NHS BSA. 
 
We will include 2 rounds of amends at Step 5) - We recommend that one round is for your team to 
feedback on the new versions and one is reserved for amends that may arise from the evaluation. 
We would then evaluate the amended version. 
 
For clarity: 
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The £2700 + VAT pricing for this section of work includes the evaluation and/or validation of the 
existing and/or new vision and/or mission statement.  
 
The validation will be based on agreed parameters - e.g. 50% and over positive response is con-
sidered positive validation. 
 
Between your team and our team we will agree on the best format and audience for a step 5 eval-
uation / validation and the point at which it should occur, after we have the results and insights 
from asking everyone about the existing statements.  
That evaluation could be a survey, it could be a short presentation with a feedback form, or it could 
be something else.  
 
The results from that will be presented as validation of the vision / mission statement.  
 
This process will support both validation / evaluation of the mission statement and vision state-
ment. 
 
It will also support audience insights, naming and brand identity creation. 
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4.0 Implementation 
4.1 High, professional standard of creative across the mix 

 
 

 

 
 

  

 

 
 

 

  
 

 
 

 
 

 
 

 

 

4.2 Brand assets 
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4.3 Brand management / NHS internal brand use support 

  
 

 

 
 

 

 

4.4 Implementation and working with partners 
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5.0 Scoring and Evaluation 
5.1 Recommended evaluation tools 

 
 

 

 
 

 
 

 
 

 
 

 
 

 
 

 

 
 

 
 

  

 
 

 
 



 

 3  

 

  

 

 



 

 3  

 

Schedule 2: Call-Off Contract  
 
 
  
Pricing Schedule and Resource Plan for ESR Transformation Programme Brand and 
Identity Services 
 
CAPPED TIME AND MATERIALS PRICE 
  
Project 
Stage 

Role / Job 
Title 

Description 
of Services / 
Tasks to be 
provided by 
the allocated 
individual 

Work linked 
to which 
deliverable / 
output 

Day 
Rate 

No. of 
Days 
Work 

Total   
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Part B: Terms and conditions 
 

NHS BUSINESS SERVICES AUTHORITY 
TERMS AND CONDITIONS FOR THE PURCHASE OF GOODS AND/OR SERVICES 

 
1. INTERPRETATION 

1.1. In the Contract the following words shall have the following 
meanings unless the context otherwise requires: 

“Acceptance Tests” means the acceptance tests, if any, provided for in the 
Purchase Order; 

“Authorised Officer” means an individual who is designated by the Authority as 
its official representative for the purposes of liaison and 
communication with the Contractor and general manage-
ment of the Contract, as may be named in the purchase 
order 

“Authority” means the NHS Business Services Authority whose princi-
pal office is Stella House, Goldcrest Way, Newburn River-
side Business Park, Newcastle upon Tyne, NE15 8NY; 

“Authority Materials” means any materials and/or equipment made available to 
the Contractor by the Authority to enable the Contractor's 
performance of the Services; 

“Background IPR” means any Intellectual Property Rights owned by, licensed 
by a third party to, or controlled by the Contractor prior to 
the date of the Contract and Intellectual Property Rights 
later developed or acquired by the Contractor otherwise 
than pursuant to the performance of the Contract; 

"Bribery Act" means the Bribery Act 2010 and any subordinate legisla-
tion made under that Act from time to time together with 
any guidance or codes of practice issued by the relevant 
government department concerning the Act and/or subor-
dinate legislation made under it; 

"Change Request" means a written request for a Contract Change; 

"Commercially Sensitive 
Information" 

means information of a commercially sensitive nature relat-
ing to the Contractor, its intellectual property rights or its 
business or which the Contractor has indicated to the Au-
thority that, if disclosed by the Authority, could cause the 
Contractor significant commercial disadvantage or material 
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financial loss; 
 

“Conditions” means these terms and conditions as amended from time 
to time; 

“Confidential Information” means any information which has been designated as con-
fidential by either party in writing or that ought to be con-
sidered as confidential (however it is conveyed or on what-
ever media it is stored) including information the disclosure 
of which would, or would be likely to, prejudice the com-
mercial interests of any person, trade secrets, Intellectual 
Property Rights of either party and all personal data and 
sensitive personal data within the meaning of the Data Pro-
tection Legislation.   

“Contract” means the contract between the Authority and the Contrac-
tor for the supply and purchase of the Requirements incor-
porating these Conditions and the Purchase Order; 

"Contract Change" means any variation to the Contract; 

"Contract Manager" means the person specified as such on the Purchase Or-
der or as notified by the Contractor to the Authority in writ-
ing from time to time; 

“Contract Period” has the meaning given to it in condition 20; 

“Contract Price” means the price payable for the Requirements as detailed 
on the Purchase Order; 

“Contract Requirements” means the description of the Requirements (including any 
Service Levels) and other requirements relating to the Re-
quirements or Delivery submitted with the Purchase Order 
(or, if no such description is submitted with the Purchase 
Order, the description of the Requirements submitted with 
any documentation inviting the Contractor to tender for the 
appointment to provide the Requirements to the Authority); 

"Contracting Authority" means any contracting authority as defined in regulation 2 
of the Public Contracts Regulations 2015 (as amended); 

“Contractor” means the entity detailed as such on the Purchase Order; 

"Controller" has the meaning given in Data Protection Legislation and 
"Joint Controllers" has the meaning given in Article 26 
GDPR; 

“COVID-19” means severe acute respiratory syndrome coronavirus 2 
(SARS-CoV-2); 
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“Crisis” means pandemics, epidemics (including, without limitation, 
COVID-19 and its other forms), global health emergencies 
including but not limited to viral outbreaks, chemical con-
tamination or plague, notifiable infectious diseases as 
listed under the Health Protection (Notification) Regulations 
2010, and other crisis situations; 

“Crisis Guidance” means any health and safety guidance introduced by the 
relevant bodies including the Crown, the World Health Or-
ganization, and the Foreign and Commonwealth Office in 
the event of any Crisis relevant to the supply of the Goods 
or Services (including but not limited to COVID-19);  

“Crown” means the government of the United Kingdom (including 
the Northern Ireland Executive Committee and Northern 
Ireland Departments, the Scottish Executive and the Na-
tional Assembly for Wales), including government minis-
ters, government departments (and authorities), govern-
ment and particular bodies (including arm's length bodies 
established to carry out the functions of government minis-
ters and government departments (and authorities)) and 
government agencies (or any of them as the context re-
quires); 

" Processor" has the meaning given in Data Protection Legislation; 

"Data Protection Legisla-
tion" 

the GDPR, the Data Protection Act 2018 and any other ap-
plicable Laws relating to the processing of personal data 
and privacy, including where applicable the guidance and 
codes of practice issued by the European Data Protection 
Board, the Information Commissioner or the Crown in rela-
tion to such Laws; 

"Data Subject" has the meaning given in Data Protection Legislation; 

"Data Subject Rights Re-
quest" 

a request made by a Data Subject in accordance with 
rights granted pursuant to Data Protection Legislation to 
access his or her Personal Data and Articles 15 to 22 of 
GDPR; 

"Default" means any breach of the obligations of the relevant party 
(including abandonment of the Contract in breach of its 
terms, repudiatory breach or breach of a fundamental term) 
or any other default, act, omission, negligence or statement 
(a)  in the case of the Authority, of its employees, serv-

ants, agents; or 
(b)  in the case of the Contractor, of its subcontractors, 

agents, servants, advisers or any Staff,  in connec-
tion with or in relation to the subject matter of the 
Contract and in respect of which such party is liable 
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to the other; 

“Deliverables” means any documents, information, guidance, specifica-
tions, instructions, toolkits, plans, data, drawings, data-
bases, patents, patterns, models, designs or other materi-
als prepared by, or on behalf of, the Contractor pursuant to 
the Contract; 

"Delivery" means delivery of the Goods by the Contractor to the Au-
thority in accordance with condition 3.3.5 (and "Deliveries" 
and "Delivered" shall be construed accordingly); 

"Effective Date" means the date of the Purchase Order; 

“EIRs” means the Environmental Information Regulations 2004 
and any guidance and/or codes of practice issued by the 
Information Commissioner or relevant government depart-
ment in relation to such regulations; 

“Equipment” means materials and/or equipment used by the Contractor 
in the performance of the Services; 

"Fair Deal Employees" means any Transferring Employee who is on the date of 
the Contract entitled to protection under the revised New 
Fair Deal set out in the HM Treasury guidance: "Fair Deal 
for staff pensions: staff transfers from central government" 
issued in October 2013; 

“FOIA” means the Freedom of Information Act 2000 and any sub-
ordinate legislation made under this Act from time to time 
together with any guidance and/or codes of practice issued 
by the Information Commissioner or relevant government 
department in relation to such legislation; 

“Force Majeure” means any event beyond the reasonable control of and 
without the fault or negligence of the party in question 
which materially and adversely affects the performance by 
a party of any obligation hereunder. Force Majeure shall 
expressly include, without limitation, to the extent that they 
fall under the scope of the above-mentioned definition: 
(a)  war including civil war (whether declared or unde-

clared), riot, civil commotion or armed conflict materi-
ally affecting either party’s ability to perform its obliga-
tions under this Contract; 

(b)  acts of terrorism; 
(c)  flood, storm or other natural disasters; 
(d)  fire; 
(e)  any Crisis; 
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(e)  unavailability of public utilities and/or access to 
transport networks to the extent no diligent supplier 
could reasonably have planned for such unavailability 
as part of its business continuity planning; 

(f)  government requisition or impoundment to the extent 
such requisition or impoundment does not result from 
any failure by the Contractor to comply with any rele-
vant regulations, laws or procedures (including such 
laws or regulations relating to the payment of any du-
ties or taxes) and subject to the Contractor having 
used all reasonable legal means to resist such requisi-
tion or impoundment; 

(g)  the need for compliance with any local law or govern-
mental order, rule, regulation or direction that could 
not have been reasonably foreseen; 

(h)   industrial action which directly and materially affects 
the ability of the Contractor to provide the Require-
ments, but which is not confined to the workforce of 
the Contractor or the workforce of any subcontractor, 
agent, servant or adviser; and 

(i)  a failure in the Contractor’s and/or Authority’s supply 
chain to the extent that such failure is due to any 
event suffered by a member of such supply chain, 
which would also qualify as a Force Majeure in ac-
cordance with this definition had it been suffered by 
one of the parties to the Contract; 

“Foreground IPR” means any Intellectual Property Rights developed or ac-
quired pursuant to the performance of the Services; 

“Fraud”  means any offence under any Law in respect of fraud in 
relation to the Contract or defrauding or attempting to de-
fraud or conspiring to defraud the Crown, parliament or any 
Contracting Authority; 

"GDPR" the General Data Protection Regulation (Regulation (EU) 
2016/679 of the European Parliament and of the Council); 

“Good Industry Practice” means the exercise of that degree of skill, diligence, pru-
dence, risk management, quality management and fore-
sight which would reasonably and ordinarily be expected 
from a skilled and experienced person or entity engaged in 
the provision of goods and/or services similar to those de-
tailed in the Requirements under the same or similar cir-
cumstances as those applicable to the Contract, including 
in accordance with any codes of practice published by rel-
evant trade associations; 

“Goods” means the goods, if any, that the Contractor is required to 
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supply and, if applicable, install under the Contract; 

"Information" has the meaning given under section 84 of FOIA; 

“Insolvency Event” means each and any of the following in relation to the Con-
tractor: 
(i) the Contractor 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 in-
to 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 
the Contractor with one or more other companies or 
the solvent reconstruction of the Contractor; 

(ii) 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 the Contractor (being a com-
pany) other than for the sole purpose of a scheme 
for a solvent amalgamation of the Contractor with 
one or more other companies or the solvent recon-
struction of the Contractor; 

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

(iv) the holder of a qualifying floating charge over the 
assets of the Contractor (being a company) has be-
come entitled to appoint or has appointed an admin-
istrative receiver; 

(v) a person becomes entitled to appoint a receiver over 
all or any of the assets of the Contractor or a receiv-
er is appointed over all or any of the assets of the 
Contractor; 

(vi) the Contractor (being an individual) is the subject of 
a bankruptcy petition or order; 

(vii) a creditor or encumbrancer of the Contractor attach-
es or takes possession of, or a distress, execution, 
sequestration or other such process is levied or en-
forced on or sued against, the whole or any part of 
the Contractor's assets and such attachment or pro-
cess is not discharged within 30 days; 

(viii) the Contractor 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 
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of section 123 of the Insolvency Act 1986 or (being 
an individual) is deemed either unable to pay its 
debts or as having no reasonable prospect of so do-
ing, in either case, within the meaning of section 268 
of the Insolvency Act 1986 or (being a partnership) 
has any partner to whom any of the foregoing apply; 
or 

(ix) any event occurs, or proceeding is taken, with re-
spect to the Contractor in any jurisdiction to which it 
is subject that has an effect equivalent or similar to 
any of the events mentioned in this definition; 

“Intellectual Property 
Rights” 

means all intellectual and industrial property rights includ-
ing patents, know-how, registered trade marks, registered 
designs, utility models, applications for and rights to apply 
for any of the foregoing, unregistered design rights, unreg-
istered trade marks, rights to prevent passing off and copy-
right, database rights, topography rights, domain names 
and any other rights in any invention, discovery or process, 
in each case in the United Kingdom and all other countries 
in the world and together with all renewals and extensions 
as may exist now or in the future; 

“Key Personnel” means those persons named in the Purchase Order or 
otherwise identified by either of the parties as being key 
personnel; 

"Law" means: 
(a)  any applicable statute or proclamation or any dele-

gated or subordinate legislation or regulation; 
(b)  any applicable European Union directive, regulation, 

decision or law; 
(c)  any enforceable community right within the meaning 

of section 2(1) European Communities Act 1972; 
(d)  any applicable judgment of a relevant court of law 

which is a binding precedent in England and Wales; 
(e)  requirements set by any regulatory body; 
 (f)   any applicable guidance (including Crisis Guidance), 

direction or determination with which either of the 
parties is bound to comply to the extent that the 
same are published and publicly available or the ex-
istence or contents of them have been notified to the 
Contractor by the Authority; and 

(g)  any applicable code of practice, 
in each case as applicable in England and Wales or in the 
jurisdiction in which the Goods and/or Services are provid-
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ed and/or manufactured; 

“Location” means the location for the performance of the Services 
and/or Delivery of the Goods as set out in the Purchase 
Order or as otherwise agreed in writing between the Au-
thority and the Contractor; 

“Losses” means all damage, loss, liabilities, claims, actions, ex-
penses (including the cost of legal and professional ser-
vices), proceedings, demands and charges whether arising 
under statute, contract or at common law, and Loss shall 
be construed accordingly; 

"Personal Data" has the meaning given in Data Protection Legislation; 

"Process" has the meaning given in Data Protection Legislation and 
“Processed” and “Processing” shall be construed accord-
ingly; 

"Prohibited Act" the following constitute Prohibited Acts: 
(a)  to directly or indirectly offer, promise or give any per-

son working for or engaged by or connected to the Au-
thority a financial or other advantage to: 
(i)  induce that person to perform improperly a rele-

vant function or activity; or 
 (ii)  reward that person for improper performance of 

a relevant function or activity; 
 (b)  to directly or indirectly request, agree to receive or ac-

cept any financial or other advantage as an induce-
ment or a reward for improper performance of a rele-
vant function or activity in connection with the Con-
tract; 

(c)  committing any offence: 
 (i)  under the Bribery Act (or any legislation re-

pealed or revoked by such Act); 
 (ii)  under legislation or common law concerning 

fraudulent acts; 
 (iii)  defrauding, attempting to defraud or conspiring 

to defraud the Authority. 
 (d)  any activity, practice or conduct which would consti-

tute one of the offences listed under (c) above if such 
activity, practice or conduct had been carried out in 
the United Kingdom; 

"Purchase Order” means an order for the Requirements (including any Spe-
cial Terms and Conditions) which is issued by the Authority 
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to the Contractor; 

“Regulatory Body” means the government departments and regulatory, statu-
tory and other entities, committees, ombudsmen and bod-
ies which, whether under statute, rules, regulations, codes 
of practice or otherwise, are entitled to investigate, or influ-
ence the matters dealt with in the Contract or any affairs of 
the Authority; 

“Replacement Contractor” means the person or persons appointed by the Authority to 
undertake the Services, if any, on expiry of the Contract 
Period; 

“Request for Information” means a request for information or an apparent request 
under the Code of Practice on Access to Government In-
formation, FOIA or the EIRs; 

"Requirements" means the Goods and/or Services, as applicable; 

“Restricted Country” any third country or international organisation as described 
in the GDPR (but excluding any of England, Scotland, 
Wales and Northern Ireland, if they leave the European 
Union); 

“Returning Employees” means those Staff listed in a schedule to be agreed by the 
parties prior to the end of the Contract Period who it is 
agreed were employed by the Contractor (and/or any sub-
contractor) wholly and/or mainly in the provision of Ser-
vices immediately before the end of the Contract Period; 

“Services” means the services, if any, that the Contractor is required 
to perform under the Contract; 

“Service Levels” means the service levels applicable to the Services set out 
in the Purchase Order; 

"Special Terms and Condi-
tions" 

means any additional and/or alternative terms and condi-
tions detailed on the Purchase Order and forming part of 
the Contract; 

“Staff” means employees, directors, officers, independent contrac-
tors and agents of the Contractor or any of its subcontrac-
tors or agents employed or engaged in any way in the per-
formance of the Contractor’s obligations under the Con-
tract; 

“Staff Vetting Procedures” means the Authority’s procedures for the vetting of person-
nel and as advised to the Contractor by the Authority; 

“Transferring Employees” means the Staff who are wholly or mainly assigned to the 
Services immediately before expiry of the Contract Period 



 

 5  

and whose contract of employment will transfer to either 
the Authority or the Replacement Contractor on expiry of 
the Contract Period pursuant to TUPE; 

 “TUPE” means the Transfer of Undertakings (Protection of Em-
ployment) Regulations 2006; 

"Variation Procedure" means the procedure for varying the Contract set out at 
condition 2.2; 

“Working Day” means a day (other than a Saturday or Sunday) on which 
banks are open for business in the City of London. 
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1.2. In the Contract: 

1.2.1. the masculine includes the feminine, and the neuter includes the masculine and 
the feminine; 

1.2.2. the singular includes the plural and vice versa; 

1.2.3. reference to any enactment, order, regulation or other similar instrument shall be 
construed as a reference to the enactment, order, regulation or instrument as 
amended or re-enacted by any subsequent enactment, order, regulation or in-
strument; 

1.2.4. references to “includes”, “including”, “in particular” or “for example” shall be con-
strued without limitation to the generality of the preceding words; 

1.2.5. references to the Contractor shall include its Staff; 

1.2.6. the word “indemnify” in the Contract will mean to indemnify and keep indemni-
fied the indemnified party from and against all costs (including the costs of en-
forcement and re-procuring a supplier of the Requirements as well as the Re-
quirements themselves), expenses, liabilities (including any tax liability), injuries, 
direct, indirect or consequential loss (all three of which terms include pure eco-
nomic loss, loss of profits, loss of business, depletion of goodwill and like loss), 
damages, claims, demands, proceedings or legal costs (on a full indemnity ba-
sis) and judgments which the indemnified party incurs or suffers and “indemnity”, 
“indemnities” and “indemnifies” have a corresponding meaning; and 

1.2.7. the headings in the Contract shall not affect its interpretation. 

1.3. If any conflict arises between these Conditions and the Purchase 
Order then the following order of precedence shall prevail: 

1.3.1. the Purchase Order; 

1.3.2. the Conditions. 
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2. CONTRACT TERMS 

.1. Basis of Contract 

2.1.1. Where a Purchase Order is issued by the Authority (either by way of a hard copy 
or electronically at the Authority’s option) and it refers to these Conditions, the 
Contract is made between the Authority and the Contractor on the date of that 
Purchase Order. 

2.1.2. The Contractor shall supply, and the Authority shall purchase, the Requirements 
on the terms of the Contract, and the Contractor acknowledges that the Contract 
contains the only terms on which the Authority is prepared to purchase the Re-
quirements from the Contractor. 

2.1.3. The Contract shall supersede any terms and conditions which the Contractor 
purports to apply to its supply of the Requirements to the Authority (including 
any terms contained in invoices or delivery notes, or for any quotation or tender 
for the Requirements). 

2.1.4. Any actions or work undertaken by the Contractor prior to the receipt of a Pur-
chase Order covering the relevant Requirements shall be undertaken at the 
Contractor's risk and expense and the Contractor shall only be entitled to invoice 
for Requirements where subject to and following the issue of a valid Purchase 
Order. 

.2. Variation 

2.1.5. No variation to the Contract will be effective unless agreed in writing and signed 
by the Authorised Officer and the Contractor. Agreed variations shall be ap-
pended to the Contract. 

2.1.6. The Authority may, by notice in writing to the Contractor at any time during the 
Contract Period, vary the Contract Requirements without affecting the continua-
tion of the Contract. 

2.1.7. The Authority’s notice to vary shall give details of the variation and the date on 
which the Authority requires it to take effect. 

2.1.8. Within 5 days of receipt of the Authority’s notice to vary, the Contractor shall ei-
ther sign the notice and return it to the Authority or contact the Authority to dis-
cuss the variation. 

2.1.9. The Contractor acknowledges to the Authority that the Authority’s requirements 
for the Requirements may change during the Contract Period and the Contractor 
shall not unreasonably withhold or delay its consent to any reasonable variation 
or addition to the Purchase Order, as may be requested by the Authority from 
time to time. 
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2.1.10. If the Contractor contacts the Authority to discuss the variation, the parties shall 
work together to agree any proposed variation and once the variation has been 
agreed it shall be implemented and (if applicable) the Contract Price shall be ad-
justed in accordance with condition 4.2. 

3. PERFORMANCE/DELIVERY AND RISK 

.3. Performance/Delivery at Location 

The Contractor shall perform at and/or Deliver to (as applicable) the Requirements at the 
Location in accordance with the instructions set out in the Purchase Order or as otherwise 
set out in these Conditions or agreed by the parties in writing. 

.4. Where there is an outbreak of a Crisis, the Contractor shall take such 
steps as may be required to comply with relevant Crisis Guidance, in-
cluding social distancing when Delivering the Requirements at the Loca-
tion, with such steps to be agreed in advance between the parties.  

.5. Time of Performance/Delivery 

3.1.1. The time of performance and/or Delivery shall be set out on the Purchase Order 
(or as otherwise set out in these Conditions or agreed in writing by the parties) 
and if no time for performance and/or Delivery is expressly agreed then perfor-
mance shall commence and/or Delivery shall be made within 14 days of receipt 
by the Contractor of the Purchase Order (and it shall be the Contractor’s re-
sponsibility to gain the requisite authorities to access the Location within this 
timeframe). 

3.1.2. The Authority may alter an agreed time of performance and/or Delivery provided 
that a minimum of 3 days' notice is given to the Contractor in writing and the 
Contractor must achieve such altered time for performance and/or Delivery un-
less agreed otherwise in writing by the Authority. 

3.1.3. Failure by the Contractor to perform the Services and/or make Delivery within 
the time agreed shall entitle the Authority to terminate the relevant Purchase Or-
der and/or the Contract.  In the event of a failure by the Contractor the Authority 
reserves the right to apply an appropriate deduction to the Contract price.  

3.1.4. If the Authority requires next day or short notice Deliveries, which are not pro-
vided for in the Contract Requirements, the Contractor may charge the Authority 
any reasonable additional costs directly incurred by the Contractor pursuant to 
that Delivery. 

3.1.5. Delivery shall occur when the Goods have either been: 

3.1.5.1. unloaded at the Location if the Contractor is responsible for De-
livery but not installation; or 

3.1.5.2. installed at the Location and (if applicable) passed the Ac-
ceptance Tests if the Contractor is responsible for installation; or 
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3.1.5.3. collected by the Authority when the Authority is responsible for 
collecting the Goods; or 

3.1.5.4. delivered, unloaded, installed, or collected at any other time or 
place as  previously agreed in writing by the parties in accord-
ance with condition 3.2, 

as applicable. 

.6. Instalments 

3.1.6. Provision of Requirements in instalments may be rejected by the Authority un-
less the Authority has previously agreed in writing to accept instalments. 

3.1.7. If the Authority agrees in writing to accept provision of the Requirements by in-
stalments, the Contract will be construed as a single Contract for all instalments. 

3.1.8. If the Contractor fails to provide any instalment(s) of the Requirements the Au-
thority may, at its option, treat the whole Contract as repudiated and terminate 
the Contract. 

.7. Adequacy of Location, Equipment and Authority Materials 

3.1.9. The Contractor shall: 

3.1.9.1. satisfy itself (in liaison with the Authorised Officer, if appropriate) 
that the Location is suitable for the performance of the Services, 
Delivery and, if any Goods are being installed by the Contractor, 
installation of the Goods and that access to and from the Location 
and the site on which the Services will be performed and/or the 
Goods will be Delivered and/or installed at is satisfactory and ad-
equate; 

3.1.9.2. satisfy itself that the Equipment and Authority Materials are of 
satisfactory quality and suitable for use in the performance of the 
Services and/or Delivery and/or installation of the Goods; and 

3.1.9.3. maintain all Equipment and Authority Materials on the Location in 
a safe, clean and serviceable condition. 

3.1.10. If the Goods are being installed by the Contractor, the Contractor shall be re-
sponsible for the complete installation of the Goods, including off-loading, erec-
tion, electrical and mechanical connections, testing and commissioning. 

3.1.11. Any access to the Location granted to the Contractor and its Staff shall be non-
exclusive and revocable.  Such access shall not be deemed to create any great-
er rights or interest than so granted (to include any relationship of landlord and 
tenant) in the Location.  The Contractor warrants that it shall carry out all such 
reasonable further acts to give effect to this condition 3.5.3. 

3.1.12. Unless otherwise agreed by the parties in writing, any Authority Materials: 
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(a) shall be provided at the Authority's sole discretion; 

(b) must be returned to the Authority within any agreed timescales for such 
return or otherwise upon the request of the Authority; and 

(c) shall be used by the Contractor at the Contractor's risk and the Contractor 
shall upon written request by the Authority reimburse the Authority for any 
loss or damage relating to such Authority Materials or other items caused 
by the Contractor (fair wear and tear exempted). 

.8. Delivery Note 

3.1.13. Unless otherwise agreed in writing by the Authority, a delivery note shall accom-
pany each Delivery. 

3.1.14. All delivery notes shall be clearly marked with the Authority's order number, the 
name and address of the Authority and the description and quantity of the 
Goods. 

.9. Risk 

3.1.15. Risk and property in the Goods shall pass to the Authority when the Goods have 
been Delivered in accordance with condition 3.3.5  (except if the Goods have 
been paid for by the Authority before Delivery when the property, but not the 
risk, in the Goods shall pass to the Authority on payment). 

3.1.16. All tools, equipment and materials of the Contractor required in the performance 
of the Contractor's obligations under the Contract shall be and remain at the 
sole risk of the Contractor whether or not they are situated at the Location. 

3.1.17. The Contractor shall be liable for any loss or damage caused to the Goods prior 
to Delivery. 

3.1.18. The Contractor shall be liable for, and indemnify the Authority in respect of, any 
loss or damage to the Authority Materials whilst the Authority Materials are in its 
possession or control. 

4. PRICE AND PAYMENT 

.10. Price of the Requirements 

4.1.1. The Contract Price for the Requirements is specified in the Purchase Order. 

4.1.2. The Purchase Order shall detail any discounts which are or may be due to the 
Authority (for example discounts for early settlement). 

4.1.3. If any sum (not being the Contract Price) is expressed to be payable under the 
Contract then that sum will be payable in accordance with this condition 4. 
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4.1.4. The Contract Price (and any sum payable in addition to the Contract Price) is 
exclusive of value added tax but inclusive of any other applicable import or ex-
port sales tax or duties and the cost of any import or export licences. 

4.1.5. The Contract Price includes the cost of all labour costs, travel costs, accommo-
dation expenses, materials, consumables, packaging, packaging materials, ad-
dressing, labelling, loading, Delivery, installation of the Goods (if applicable), 
guarantees, warranties, royalties and licence fees unless otherwise stated in the 
Purchase Order. 

.11. Variation to the Contract Price 

4.1.6. The Contractor may (subject to conditions 4.2.2 and 4.2.3) vary the Contract 
Price only if the Contract is varied under condition 2.2 in such a way as to affect 
the Contract Price. 

4.1.7. If agreement between the parties cannot be reached on the adjustment to the 
Contract Price within 3 months from the date the variation is made, the dispute 
shall be referred to dispute resolution in accordance with condition 29. 

4.1.8. Until the adjusted Contract Price is agreed, the Authority shall continue to pay 
the Contractor at the rate current prior to the variation. When the adjusted Con-
tract Price is agreed, the Contractor shall pay (or be entitled to recover from the 
Contractor as the case may be) such sum, if any, as is equal to the difference 
between the amount which should have been paid in accordance with the ad-
justed Contract Price and the amount which was actually being paid when the 
adjusted price was agreed. This sum shall be calculated from the date of the 
variation until the date the adjusted Contract Price is agreed. 

.12. Payment 

4.1.9. Invoices shall be clearly marked with the Authority's Purchase Order number 
(except if this is not applicable in which case the invoice must be marked with 
the name of the contract and the Authorised Officer), the name and address of 
the Authority and the description and quantity of the Requirements and the peri-
od to which they relate. 

4.1.10. Unless stated otherwise in the Purchase Order: 

4.1.10.1. where the Purchase Order confirms that the payment profile for 
the Contract is monthly in arrears, the Contractor shall invoice the 
Authority, within 14 days of the end of each calendar month, the 
Contract Price in respect of the Requirements provided in com-
pliance with the Contract in the preceding calendar month; or 

4.1.10.2. where condition 4.3.2.1 does not apply, the Contractor shall in-
voice the Authority for the Requirements at any time following 
completion of the Requirements in compliance with the Contract.  
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4.1.11. Invoices may be submitted by the Contractor to the Authority by way of a hard 
copy (to: Accounts Payable, NHS Business Services Authority, 3rd Floor, Bridge 
House, 152 Pilgrim Street, Newcastle upon Tyne NE1 6SN) or electronically (to: 
nhsbsa.accountspayable@nhs.net) at the Authority’s option. 

4.1.12. If any sum of money is recoverable from or payable by the Contractor under the 
Contract to the Authority the same may be deducted by the Authority from any 
sum due to the Contractor or from any sum which at any time may become due 
to the Contractor under the Contract or under any other contract between the 
Authority and the Contractor. 

4.1.13. If the Authority fails to make payment in accordance with this condition 4.3, the 
Contractor shall be entitled to charge interest on undisputed late payments at a 
rate of 3% per annum above the base rate of the Bank of England from time to 
time in force. 

4.1.14. The Authority shall not be responsible for the payment of any charges for any 
additional goods and/or services which are supplied in excess of the Require-
ments ordered under a Purchase Order or any variation of it, unless authorised 
in writing by a further Purchase Order. 

4.1.15. No payment of or on account of the Contract Price shall constitute any admis-
sion by the Authority as to proper performance by the Contractor of its obliga-
tions. 

4.1.16. Where the Contractor submits an invoice to the Authority in accordance with 
condition 4, the Authority will consider and verify that invoice in a timely fashion. 

4.1.17. The Authority shall pay the Contractor any sums due under such an invoice no 
later than a period of 30 days from the date on which the Authority has deter-
mined that the invoice is valid and undisputed. 

4.1.18. Where the Contractor enters into a Sub-Contract, the Contractor shall include in 
that Sub-Contract: 

4.1.18.1. provisions having the same effect as conditions 4.3.8 of the Con-
tract; and 

4.1.18.2. a provision requiring the counterparty to that Sub-Contract to in-
clude in any Sub-Contract which it awards provisions having the 
same effect as conditions  4.3.8 of the Contract.  

4.1.19. In this condition 4, "Sub-Contract" means a contract between two or more sup-
pliers, at any stage of remoteness from the Authority in a subcontracting chain, 
made wholly or substantially for the purpose of performing (or contributing to the 
performance of) the whole or any part of the Contract. 
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.13. Must match 

4.1.20. If the Authority is able to obtain from any third party more favourable commercial 
terms with respect to the supply of any goods or services used by the Contractor 
in the provision of the Requirements, then the Authority may: 

(a) require the Contractor to replace its existing commercial terms with that 
person with the more favourable commercial terms obtained by the Au-
thority in respect of the relevant item; or 

(b) subject to condition 4.4.3 enter into a direct agreement with that third party 
in respect of the relevant item. 

4.1.21. If the Authority exercises either of its options pursuant to condition 4.4.1, then 
the Contract Price shall be reduced by an amount that is agreed in accordance 
with condition 4.4.3.2 and condition 2.2. 

4.1.22. The Authority's right to enter into a direct agreement for the supply of the rele-
vant items is subject to: 

4.1.22.1. the Authority making the relevant item available to the Contractor 
where this is necessary for the Contractor to provide the Re-
quirements; and 

4.1.22.2. any reduction in the Contract Price taking into account any una-
voidable costs payable by the Contractor in respect of the substi-
tuted item, including in respect of any licence fees or early termi-
nation charges. 

4.1.23. The Contractor confirms that the Contract Price represents its lowest available 
price for the Requirements as at the date of the Purchase Order, and agrees to 
reduce the Contract Price in order to reflect any reduction, during the Contract 
Period, of its lowest available price for goods and/or services equivalent to the 
Requirements. 

5. IDENTIFICATION, PACKAGING AND CONTAINERS 

.14. Identification 

All Goods that customarily bear any mark, tab, brand, label or other device indicating place 
of origin, inspection by any government or other body or standard of quality must be Deliv-
ered with all of those marks, tabs, brands, labels or other devices intact. 

.15. Packaging 

The Goods shall be securely packed in trade packages in accordance with Good Industry 
Practice and any Crisis Guidance and the following details shall be shown on the outside of 
every package unless otherwise specified in the Purchase Order: 

5.1.1. a description of the Goods which shall include the weight of the Goods where 
available and the Authority's Purchase Order number; 
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5.1.2. the quantity of the Goods in the package (if available); 

5.1.3. any special directions for storage; 

5.1.4. handling instructions; 

5.1.5. the expiry date of the contents (if available); 

5.1.6. the batch number; and 

5.1.7. the name of the manufacturer of the Goods and the Contractor. 

6. SUPPLY OF REQUIREMENTS 

.16. Quality 

6.1.1. The Requirements shall: 

6.1.1.1. be supplied strictly in accordance with the Contract Requirements 
and/or (at the option of the Authority) any samples previously 
provided to the Authority; and 

6.1.1.2. conform to all Laws applicable to: 

6.1.1.2.1. the performance of any Services by the Contractor; and 

6.1.1.2.2. the manufacture, supply and (if applicable) installation of any 
Goods provided by the Contractor to the Authority, 

under the Contract. 

6.1.2. The Goods shall, in addition to the requirement set out in condition 6.1.1: 

(a) be new; and 

(b) be of first class quality and fit for their purpose. 

6.1.3. The Authority may inspect the manner in which the Contractor supplies the Ser-
vices at the Location at any time.  

6.1.4. The Contractor shall adhere to the Authority’s Supplier Code of Conduct as 
amended from time to time. 

6.1.5. All Services and other work performed by the Contractor pursuant to the Con-
tract shall be undertaken in accordance with Good Industry Practice and any 
Crisis Guidance. 

6.1.6. The Contractor shall, as reasonably required by the Authority, cooperate with 
any other suppliers to the Authority and/or any other third parties as may be rel-
evant in the provision of the Requirements. 
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.17. Guarantee 

6.1.7. The Contractor guarantees that the Goods will be defect free and comply with 
the Contract Requirements and/or (at the option of the Authority) any samples 
previously provided to the Authority for a minimum period of 12 months com-
mencing on the date of Delivery (the “Guarantee Period”). 

6.1.8. During the Guarantee Period the Contractor shall, free of charge, replace or re-
pair (at the Authority’s option) any Goods which are found to be defective or 
which do not comply with the Contract Requirements and/or (at the option of the 
Authority) any samples previously provided to the Authority. 

6.1.9. Any Goods which are replaced or repaired in accordance with condition 6.2.2 
shall be guaranteed in accordance with condition 6.2.1 except that the Guaran-
tee Period shall be deemed to commence on the date on which the Goods are 
replaced or repaired. 

6.1.10. The Contractor will assign to the Authority, upon request, the benefit of any war-
ranty, guarantee or similar right which it has against any third party manufacturer 
or supplier of the Goods or any part or parts of the Goods. 

.18. Spare Parts 

The Contractor shall make available to the Authority, its agents or contractors any neces-
sary spare parts and components to ensure that the Goods can be maintained in safe work-
ing operation for a period of not less than 10 years from the date of Delivery and shall be in 
a position to offer a maintenance service to the Authority if so required. 

.19. Disaster recovery and business continuity 

The Contractor warrants that it will implement and maintain throughout the term of the Con-
tract business continuity and disaster recovery plans to ensure continuity of the Require-
ments including the Services (if any) in accordance with any Crisis Guidance and Good In-
dustry Practice. The Contractor will: 

6.1.11. provide copies of its business continuity and disaster recovery plans to the Au-
thority from time to time and in particular when any adjustment is made to the 
plans and, in any event, on written request of the Authority; 

6.1.12. regularly test its business continuity and disaster recovery plans (and in any 
event no less frequently than once every 6 months) to ensure that those plans 
are adequate to ensure continuity of the Services and provide a written sum-
mary of the results of those tests to the Authority on completion of the tests; 

6.1.13. update its business continuity and disaster recovery plans from time to time as 
maybe required to ensure that those plans are adequate and comply with any 
changes to legislation; and 

6.1.14. update its business continuity and disaster recovery plans from time to time to 
ensure compliance with any Crisis Guidance which may be  introduced in the 
event of a Crisis. 
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.20. Consents and registrations 

6.1.15. The Contractor shall ensure that all relevant consents, authorisations, licences 
and accreditations required to provide the Requirements are in place and main-
tained during the Contract Period. 

6.1.16. If the Requirements, or any part of them, are regulated by any regulatory body, 
the Contractor shall ensure that it has in place and maintains such registrations 
during the Contract Period.  The Contractor shall notify the Authority forthwith in 
writing of any changes to such registration or any other matter relating to its reg-
istration that would affect the delivery or the quality of the Requirements. 

 

7. INSPECTION, REJECTION AND ACCEPTANCE 

.21. Inspection and rejection of Service 

7.1.1. The Services shall be inspected by or on behalf of the Authority within a reason-
able time of their completion and may be rejected by the Authority if they are 
found: 

(a) not to comply with any term, whether expressed or implied, of the Con-
tract and in particular the Contract Requirements; or 

(b) to incorporate Goods which are damaged or defective in any way or of an 
incorrect quantity. 

7.1.2. If the Contractor fails to perform the Services in accordance with the Contract 
(other than as a direct result of an act or omission by the Authority) the Contrac-
tor shall, if the Authority so requires, at the Contractor's own expense, re-
perform the Services in accordance with the requirements of the Contract within 
the reasonable timescales specified by the Authority. 

7.1.3. The Authority shall not be liable to pay for any rejected Services or for any re-
performed Services. 

.22. Inspection and rejection of the Goods 

When the Contractor does not install the Goods: 

7.1.4. the Goods shall be inspected by or on behalf of the Authority within a reasona-
ble time of their Delivery and may be rejected by the Authority if they are found: 

(a) to be damaged or defective in any way; 

(b) to be of an incorrect quantity; or 

(c) not to comply with any term, whether expressed or implied, of the Con-
tract and in particular the Contract Requirements. 
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7.1.5. the whole of or part of any Delivery may be rejected if a reasonable sample of 
the Goods taken from that Delivery is found not to conform in every material re-
spect with the Contract.  The Authority will, at its discretion, either not be liable 
to pay for such Goods or reserve the right to request a replacement. 

.23. Acceptance Tests 

When the Contractor installs the Goods: 

7.1.6. Upon completion of installation of the Goods the Contractor shall notify the Au-
thority that installation is complete and that the Goods are ready for submission 
to the Acceptance Tests. The Authority shall be entitled to carry out the Ac-
ceptance Tests following completion of installation of the Goods. 

7.1.7. If the Goods fail the Acceptance Tests then the Acceptance Tests shall be re-
peated. If the Goods pass the Acceptance Tests then the Goods will be deemed 
to have been accepted. 

7.1.8. The Authority may reject the Goods or any part of them and require replacement 
/ re-installation at the Contractor’s cost. If the Goods fail the Acceptance Tests 
more than twice and/or if following installation they are found: 

(a) to be damaged or defective in any way; 

(b) to be of an incorrect quantity; or 

(c) not to comply with any term, whether expressed or implied, of the Con-
tract and in particular the Contract Requirements. 

.24. Rejection of Goods 

7.1.9. Goods rejected by the Authority shall be removed (and the Location made good 
to the standard it was in prior to Delivery) by the Contractor at its own expense 
within 14 days from the date of the Authority’s notification of rejection. If the 
Contractor fails to make good the Location and/or remove the rejected Goods 
within such period the Authority may make good the Location and/or return the 
rejected Goods at the Contractor's risk and expense (including the costs of de-
installation) and/or charge the Contractor for the cost of storage from the date of 
rejection. 

7.1.10. The Authority's right of rejection shall continue irrespective of whether the Au-
thority has accepted the Goods. In particular, taking delivery, inspection, use of 
the Goods or payment by the Authority for the Requirements or part of them 
shall not constitute acceptance, waiver or approval and shall be without preju-
dice to any right or remedy that the Authority may have against the Contractor.  
Acceptance by the Authority is without prejudice to its other rights and remedies. 
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8. PERFORMANCE OF CONTRACT 

.25. Staff 

8.1.1. The Contractor shall ensure that all Staff supplying the Requirements shall do so 
with all due skill, care and diligence and shall possess such qualifications, skills 
and experience as are necessary for the proper supply of the Requirements. 

8.1.2. The Contractor will employ sufficient Staff to ensure that it complies with its obli-
gations under the Contract.  This will include the Contractor providing a sufficient 
reserve of trained and competent Staff to provide the requirements during Staff 
holidays or absence. 

8.1.3. The Authority may, by written notice to the Contractor, refuse to admit onto, or 
withdraw permission to remain on, the Location: 

8.1.3.1. any member of Staff; or 

8.1.3.2. any person employed or engaged by any member of Staff; 

whose admission or continued presence would, in the reasonable opinion of the 
Authority, be undesirable. 

8.1.4. At the Authority’s written request, the Contractor shall provide a list of the names 
and addresses of all persons who may require admission in connection with the 
Contract to the Location, specifying the capacities in which they are concerned 
with the Contract and giving such other particulars as the Authority may reason-
ably request. 

8.1.5. The Staff, engaged within the boundaries of the Location, shall comply with such 
rules, regulations and requirements (including those relating to security ar-
rangements) as may be in force from time to time for the conduct of personnel 
when at or outside the Location.  The relevant policies relating to this are availa-
ble on the Authority website (https://www.nhsbsa.nhs.uk/our-policies/policies-
and-procedures).  It is the Contractor’s responsibility to proactively monitor this 
website for additions, amendments and notices for the Contract Period.  

8.1.6. The Contractor shall comply with Staff Vetting Procedures in respect of all per-
sons employed or engaged in the provision of any Services and/or installation of 
any Goods. The Contractor confirms that all persons employed or engaged by 
the Contractor were vetted and recruited on a basis that is equivalent to and no 
less strict than the Staff Vetting Procedures. 

8.1.7. The Authority may require the Contractor to ensure that any person employed in 
the provision of any Services and/or the installation of any Goods has undertak-
en a Disclosure and Barring Service check as required under the Staff Vetting 
Procedures. The Contractor shall ensure that no person who discloses that 
he/she has a conviction relevant to the Requirements, or is found by the Con-
tractor to have a conviction relevant to the Requirements (whether as a result of 
a police check or through the Disclosure and Barring Service procedures or oth-
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erwise) is employed or engaged in the provision of any part of the Services 
and/or installation of the Goods.  

8.1.8. If the Contractor fails to comply with condition 8.1.3 within 2 months of the date 
of the request and in the reasonable opinion of the Authority, such failure may 
be prejudicial to the interests of the Crown, then the Authority may terminate the 
Contract, provided always that such termination shall not prejudice or affect any 
right of action or remedy which shall have accrued or shall thereafter accrue to 
the Authority. 

.26. The decision of the Authority as to whether any person is to be refused 
access to the Location and as to whether the Contractor has failed to 
comply with condition 8.1.3 shall be final and conclusive. 

.27. Key Personnel 

8.1.9. The Contractor acknowledges that the Key Personnel are essential to the proper 
provision of the Requirements to the Authority. 

8.1.10. The Key Personnel shall not be released from supplying the Requirements with-
out the agreement of the Authority, except by reason of long-term sickness, ma-
ternity leave, paternity leave, termination of employment or other extenuating 
circumstances.   If any member of the Key Personnel is released, they shall be 
replaced as soon as possible by the Contractor.   

8.1.11. Any replacements to the Key Personnel shall be subject to the agreement of the 
Authority. Such replacements shall be of at least equal status or of equivalent 
experience and skills to the Key Personnel being replaced and be suitable for 
the responsibilities of that person in relation to the Requirements. 

8.1.12. The Authority shall not unreasonably withhold its agreement under conditions 
8.3.2 and 8.3.3. Such agreement shall be conditional on appropriate arrange-
ments being made by the Contractor to minimise any adverse impact on the 
Contract which could be caused by a change in Key Personnel. 

8.1.13. The Contractor shall make every effort to ensure that retention levels of Staff are 
high. 

8.2. Crisis events 

8.2.1. In the event of a Crisis, the Contractor shall take steps to ensure that all mem-
bers of Staff and all persons employed in the provision of any Goods or Ser-
vices: 

8.2.1.1. are updated on actions being taken to reduce risks of exposure in 
the workplace; 

8.2.1.2. comply with Crisis Guidance issued from time to time including 
any social distancing guidance for, in particular but not only, any 
vulnerable persons or persons at high risk; and 
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8.2.1.3. have provided their contact numbers and emergency contact de-
tails to the Contractor and those details are up to date. 

8.2.2. In the event of a Crisis, the Contractor shall: 

8.2.2.1. comply with any Crisis Guidance; 

8.2.2.2. ensure managers know how to spot symptoms of a Crisis and are 
clear on any relevant processes, for example sickness reporting 
and sick pay, and procedures in case a member of Staff or per-
son employed in the provision of the Services is potentially in-
fected and needs to take the appropriate action; 

8.2.2.3. make sure there are places to wash hands for 20 seconds with 
soap and water, and encourage all members of Staff and persons 
employed in the provision of the Services do so regularly; and 

8.2.2.4. provide hand sanitiser and tissues for Staff and persons em-
ployed in the provision of the Services, and encourage them to 
use them. 

8.2.3. In the event of a Crisis, the Contractor shall, on the Authority’s written request, 
confirm that it has complied with the provisions of conditions 8.4.1 – 8.4.2. 
Where the Authority is not satisfied that the Contractor has complied with condi-
tions 8.4.1 – 8.4.2, the dispute resolution procedure at condition 29 will apply. 

8.2.4. The Contractor is required to have in place a policy aimed at dealing with a Cri-
sis event (including, without limitation, for combatting the Spread of Contagious 
Disease) and shall produce a copy on demand by the Authority. 

8.2.5. The Contractor shall notify the Authority immediately if the Contractor has rea-
son to suspect that any of its Staff may have been exposed to a contagious dis-
ease, or if there has been any other Crisis or occurrence which may jeopardise 
the delivery of the Services to the Authority by the Contractor.     

8.2.6. The Contractor warrants that its Staff are required to notify the Contractor im-
mediately, if they have any reason to suspect they may have been exposed to a 
contagious disease or if they become aware that any other Crisis event may 
have occurred.  

8.2.7. If a Crisis interferes with the delivery of the Services, the Authority may reduce 
the scope of the Services, without becoming liable for any Losses that may be 
incurred by the Contractor as a consequence of such reduction in the Services 
including, but not limited to, Losses arising from any redundancies among the 
Contractor’s staff.       
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9. INTELLECTUAL PROPERTY 

.28. Licence of Authority’s Intellectual Property Rights 

9.1.1. Save as set out in this condition 9.1, nothing in the Contract gives the Contractor 
any right to use or exploit the Intellectual Property Rights of the Authority. 

9.1.2. The Authority grants the Contractor a non-exclusive, royalty free, non-
transferable licence to use any specifications, materials and/or other data pro-
vided by the Authority to the Contractor in connection with the Purchase Order 
or otherwise in connection with the Requirements (“Authority IPR”) for the sole 
purpose of performing its obligations under the Contract and for the term of the 
Contract only. 

9.1.3. All Authority IPR will: 

9.1.3.1. at all times remain the property of the Authority; 

9.1.3.2. be delivered up to the Authority immediately on request (and im-
mediately on termination of the Contract without request); 

9.1.3.3. be used by the Contractor solely for the purpose of providing the 
Requirements; and 

9.1.3.4. be held by the Contractor at the Contractor's risk; 

and the Contractor will: 

9.1.3.5. not delete or remove any proprietary notices contained within or 
relating to the Authority IPR; 

9.1.3.6. perform secure back-ups of all Authority IPR and shall ensure 
that up-to-date back-ups are securely stored off-site and, where 
applicable, in accordance with its business continuity and disaster 
recovery plans. The Contractor shall ensure that such back-ups 
are available to the Authority at all times upon request and are 
delivered to the Authority on request; 

9.1.3.7. ensure that any system on which the Contractor holds any Au-
thority IPR including back-up data, is a secure system; 

9.1.3.8. take responsibility for preserving the integrity of Authority IPR and 
preventing the corruption or loss of Authority IPR; and 

9.1.3.9. deliver the Authority IPR to the Authority on request in the format 
reasonably required by the Authority. 

9.1.4. The Contractor shall indemnify the Authority against any liabilities incurred by 
the Authority arising from the Contractor’s unlicensed use of the Authority IPR 
(including from an infringement of any third party Intellectual Property Right by 
that use). 
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9.1.5. The parties acknowledge and agree that if any Intellectual Property Rights are 
created either out of or in connection with the Contractor’s use of the Authority 
IPR, then those Intellectual Property Rights shall vest in the Authority exclusive-
ly. 

9.1.6. The Contractor shall at the request and cost of the Authority (whether during or 
after termination of the Contract) sign and execute all such deeds and docu-
ments and do all such acts and things as the Authority may reasonably require 
to apply for, obtain and vest and maintain in the name of the Authority alone (in-
cluding by way of assignment) any Intellectual Property Rights in respect of the 
Authority IPR (including any Intellectual Property Rights created either out of or 
in connection with the Contractor’s use of the Authority IPR) and defend any 
proceedings in respect of such applications. 

.29. Contractor’s Intellectual Property 

9.1.7. The Contractor grants the Authority a non-exclusive, perpetual, royalty free, 
transferable licence to use the Background IPR (with a right to grant sub-
licences) to the extent required to enable the Authority to use the Deliverables 
for whatever purpose it wishes (and in particular to enable the Authority to carry 
out future procurement related activity). Save as set out in this condition 9.2.1 
the Authority shall have no rights in or to the Background IPR. 

9.1.8. All Foreground IPR in the Deliverables shall vest in and be owned exclusively by 
the Authority and the Contractor hereby assigns to the Authority all Foreground 
IPR in the Deliverables together with all rights to apply for registration of any re-
lated Intellectual Property Rights. This assignment shall take effect on the date 
of the Contract or as a present assignment of future rights that will take effect 
immediately on the coming into existence of the Deliverables. 

9.1.9. The Contractor shall not, and shall ensure that the Staff shall not, (except when 
necessary for the performance of the Contract) without prior written approval of 
the Authority, use or disclose any Foreground IPR in the Deliverables. 

.30. Infringement of Intellectual Property Rights by the Requirements 

9.1.10. The Contractor warrants that the provision of the Services and the Authority’s 
use, exploitation and/or resale (including by sublicense of the Intellectual Prop-
erty Rights in the Deliverables and Goods if applicable) of the Deliverables and 
Goods shall not infringe any third party rights (including Intellectual Property 
Rights). 

9.1.11. If the provision of the Services under the Contract or the use of the Goods 
and/or the Deliverables by the Authority is found to infringe the Intellectual Prop-
erty Rights of a third party the Contractor shall, at its own expense, promptly 
take either or both of the following actions: 

9.1.11.1. use all reasonable efforts to procure (for the benefit of the Author-
ity) the right to continue performing the Services and/or the right 
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for the Authority to continue to use any infringing Goods or Deliv-
erables; or 

9.1.11.2. modify or replace any infringing Services, Goods or Deliverables 
so that there is no further infringement, provided that such modifi-
cation or replacement shall be effected by the Contractor with the 
minimum of interruption to the Authority's business and the op-
eration or performance of the Requirements in accordance with 
the Contract. 

9.1.12. The Contractor shall indemnify, and keep indemnified, the Authority against any 
liabilities incurred by the Authority arising from: 

9.1.12.1. the manufacture, supply, delivery or use of the Requirements or 
other articles (including the Deliverables) by the Contractor; and 

9.1.12.2. the Authority’s use, exploitation, resale (including by sublicense 
of the Intellectual Property Rights in the Goods and Deliverables 
if applicable) of the Goods and any Deliverables; 

including pursuant to an infringement of any third party Intellectual Property 
Rights by that use, exploitation, resale, sublicense, manufacture, supply or de-
livery by the Authority or any sub-licensee. 

9.1.13. Condition 9.3.3 shall not apply if the liabilities incurred arise as a direct conse-
quence of the Contractor’s use of or compliance with any drawings, specifica-
tions and/or other data provided by the Authority to the Contractor.  

.31. Further assurance and moral rights 

9.1.14. The Contractor shall at the request and cost of the Authority (whether during or 
after termination of the Contract), sign and execute all such deeds and docu-
ments and do all such acts and things as the Authority may reasonably require 
to apply for, obtain and vest and maintain in the name of the Authority alone (in-
cluding by way of assignment) any Intellectual Property Rights which vest in 
and/or are assigned to the Authority in accordance with this condition 9 and de-
fend any proceedings to oppose the vesting of any such Intellectual Property 
Rights in the name of the Authority. 

9.1.15. The Contractor shall waive or procure a waiver of any moral rights subsisting in 
copyright produced by the Staff during the performance of the Contract. 

10. AUDIT AND RECORDS 

10.1. Subject to any statutory requirement and condition, the Contrac-
tor shall keep secure and maintain for the Contract Period and 6 
years afterwards, or such longer period as may be agreed be-
tween the parties, full and accurate records of all matters relating 
to the Contract including the Requirements supplied under it, all 
expenditure reimbursed by the Authority, and all payments made 
by the Authority. 
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10.2. Where any records could be relevant to a claim for personal inju-
ry such records shall be kept secure and maintained for a period 
of 21 years from the date of expiry or earlier termination of the 
Contract. 

10.3. The Authority shall have the right to audit the Contactor’s compliance with the Contract. The 
Contractor shall promptly provide any information or document the Authority may require in 
electronic form for the purposes of auditing the Contractor’s compliance with its obligations 
under the Contract. The Contractor shall cooperate with such audit and inspection and as-
sist the Authority or its authorised representative if requested. Should the Authority wish to 
do so, the Contractor shall permit or procure permission for the Authority or its authorised 
representative during normal business hours, access to any premises and facilities, books 
and records reasonably required to audit the Contractor’s compliance with its obligations 
under the Contract. 

10.4. Should the Contractor subcontract any of its obligations under the Contract, the Authority 
shall have the right to audit and inspect such third party. The Contractor shall promptly pro-
cure any information or document the Authority may require from such third party in elec-
tronic form for the purposes of conducting such audit. The Contractor shall cooperate with 
such audit and inspection and assist the Authority or its authorised representative if re-
quested. Should the Authority wish to do so, the Contractor shall procure permission for the 
Authority or its authorised representative during normal business hours no more than once 
in any 12 months, having given advance written notice of no less than 1 Working Day, ac-
cess to any premises and facilities, books and records used in the performance of the Con-
tractor’s obligations under the Contract that are subcontracted to such third party. 

10.5. The Contractor shall grant to the Authority or its authorised rep-
resentative, such access to those records as they may reasona-
bly require in order to check the Contractor’s compliance with the 
Contract for the purposes of: 

10.5.1. the examination and certification of the Authority’s accounts; or 

10.5.2. any examination pursuant to section 6(1) of the National Audit Act 1983 of the 
economic efficiency and effectiveness with which the Authority has used its re-
sources. 

10.6. The Comptroller and Auditor General may examine such docu-
ments as they may reasonably require which are owned, held or 
otherwise within the control of the Contractor and may require 
the Contractor to provide such oral and/or written explanations as 
they consider necessary. Condition 10 does not constitute a re-
quirement or agreement for the examination, certification or in-
spection of the accounts of the Contractor under section 6(3)(d) 
and 6(5) of the National Audit Act 1983. 

10.7. The Contractor shall provide reasonable cooperation to the Au-
thority, its representatives and any regulatory body in relation to 
any audit, review, investigation or enquiry carried out in relation 
to the subject matter of the Contract. 
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10.8. The Contractor shall promptly and at its own expense provide all 
reasonable information as may be reasonably requested by the 
Authority to evidence the Contractor’s compliance with the re-
quirements of the Contract. 

11. HEALTH AND SAFETY AND ACCESS TO AUTHORITY PREMISES 

11.1.1. The Contractor shall promptly notify the Authority of any health and safety haz-
ards which may arise in connection with the performance of its obligations under 
the Contract (including, but not limited to, any Crisis related safety incident). The 
Authority shall promptly notify the Contractor of any health and safety hazards 
which may exist or arise at the Authority’s premises and which may affect the 
Contractor in the performance of its obligations under the Contract. 

11.1.2. While on the Authority’s premises or at any time when working with or in prox-
imity to any employees or agents of the Authority or working with any equipment 
or items owned or controlled by the Authority, the Contractor shall comply with 
any health and safety measures implemented by the Authority in respect of Staff 
and other persons working there. In a Crisis, the Contractor shall comply with 
any relevant Crisis Guidance or Law in relation to working with or in proximity to 
other persons. 

11.1.3. The Contractor shall notify the Authority immediately in the event of any incident 
or near miss occurring in the performance of its obligations under the Contract 
on either the Authority’s or the Contractor’s premises or at any time when work-
ing with or in proximity to any employees or agents of the Authority or working 
with any equipment or items owned or controlled by the Authority where that in-
cident causes any personal injury or damage to property which could give rise to 
personal injury or creates a reasonably foreseeable risk of personal injury or 
damage to property. 

11.1.4. The Contractor shall comply with the requirements of all applicable Law, guid-
ance, and Crisis Guidance relating to health and safety, which may apply to 
Staff and other persons working on the Authority’s premises in the performance 
of its obligations under the Contract. 

11.1.5. The Contractor shall ensure that its Staff display on their clothing at all times 
when they are on the Authority's premises the form of identification requested by 
the Authority (and if applicable the Contractor shall provide such identification if 
it is not provided by the Authority). 

11.1.6. All Staff shall report to the Authorised Officer on arrival and departure from the 
Authority’s premises. Visits to the Authority’s premises are not permitted without 
the consent of the Authorised Officer. 

11.1.7. The Contractor shall cause as little interference as possible with other activities 
on the Authority’s premises. The Contractor shall remove from the Authority’s 
premises any of the Staff if the Authority so requests. 
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11.1.8. The Contractor will, and will procure that its Staff will, comply with any instruc-
tions issued by the Authority to the Contractor or the Contractor’s Staff whilst on 
the Authority’s premises. 

11.1.9. The Contractor shall ensure that its health and safety policy statement (as re-
quired by the Health and Safety at Work etc Act 1974) and any other health and 
safety documents (as considered relevant by the Authority) which may be re-
quested from time to time are made available to the Authority on request. 

11.1.10. The Contractor shall promptly inform the Authority of any amendments, revisions 
or other changes which are made to its health and safety policy statement or 
other health and safety documents during the Contract Period. 

11.1.11. The Contractor shall immediately upon receipt of any information, instruction, 
application or other communication relating to health and safety matters con-
cerning the Authority, the Requirements or the Location (including inspections, 
claims, investigations, prosecutions or other proceedings) disclose full details to 
the Authority. 

12. PREVENTION OF CORRUPTION AND FRAUD 

12.1. The Contractor represents and warrants that neither it, nor to the 
best of its knowledge any Staff, have at any time prior to the Ef-
fective Date: 

12.1.1. committed a Prohibited Act or been formally notified that it is subject to an inves-
tigation or prosecution which relates to an alleged Prohibited Act; and/or 

12.1.2. been listed by any government department or agency as being debarred, sus-
pended, proposed for suspension or debarment, or otherwise ineligible for par-
ticipation in government procurement programmes or contracts on the grounds 
of a Prohibited Act. 

12.2. The Contractor shall not during the Contract Period: 

12.2.1. commit a Prohibited Act; and/or 

12.2.2. do or suffer anything to be done which would cause the Authority or any of the 
Authority's employees, consultants, contractors, subcontractors or agents to 
contravene any of the Bribery Act or otherwise incur any liability in relation to the 
Bribery Act. 

12.3. The Contractor shall during the Contract Period: 

12.3.1. establish, maintain and enforce, and require that its subcontractors establish, 
maintain and enforce, policies and procedures which are adequate to ensure 
compliance with the Bribery Act and prevent the occurrence of a Prohibited Act; 
and 

12.3.2. keep appropriate records of its compliance with its obligations under condition 
12.3.1 and make such records available to the Authority on request. 
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12.4. The Contractor shall immediately notify the Authority in writing if 
it becomes aware of any breach of condition 12.1 and/or 12.2, or 
has reason to believe that it has or any of the Staff have: 

12.4.1. been subject to an investigation or prosecution which relates to an alleged Pro-
hibited Act; 

12.4.2. been listed by any government department or agency as being debarred, sus-
pended, proposed for suspension or debarment, or otherwise ineligible for par-
ticipation in government procurement programmes or contracts on the grounds 
of a Prohibited Act; and/or 

12.4.3. received a request or demand for any undue financial or other advantage of any 
kind in connection with the performance of the Contract or otherwise suspects 
that any person or party directly or indirectly connected with the Contract has 
committed or attempted to commit a Prohibited Act. 

12.5. The Contractor will not offer services, gifts or benefits to the Au-
thority’s employees in an attempt to influence that employee’s 
conduct in representing the Authority. 

12.6. If the Contractor makes a notification to the Authority pursuant to 
condition 12.4, the Contractor shall respond promptly and at its 
own expense to the Authority's enquiries, co-operate with any in-
vestigation, and: 

12.6.1.  allow the Authority to audit any books, records and/or any other relevant docu-
mentation in accordance with condition 10; and 

12.6.2. promptly provide any information or document the Authority may require in elec-
tronic form for the purposes of conducting such audit. 

12.7. If the Contractor is in Default under conditions 12.1 and/or 12.2, 
the Authority may by notice: 

12.7.1. require the Contractor to remove from performance of the Contract any Staff 
whose acts or omissions have caused the Default; or 

12.7.2. immediately terminate the Contract and recover from the Contractor the amount 
of any loss suffered by the Authority resulting from the termination, including the 
cost reasonably incurred by the Authority of making other arrangements for the 
supply of the Requirements and any additional expenditure incurred by the Au-
thority throughout the Contract Period; or 

12.7.3. recover in full from the Contractor any other loss sustained by the Authority in 
consequence of any breach of this condition 12. 

12.8. Any notice served by the Authority under condition 12.7 shall 
specify the nature of the Prohibited Act, the identity of the party 
who the Authority believes has committed the Prohibited Act and 
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the action that the Authority has elected to take (including, where 
relevant, the date on which the Contract shall terminate). 

13. ENVIRONMENTAL CONSIDERATIONS 

13.1. The Contractor shall comply in all material respects with applica-
ble environmental and social Law requirements in force from time 
to time in relation to the Requirements.  Where the provisions of 
any such Law are implemented by the use of voluntary agree-
ments, the Contractor shall comply with such agreements as if 
they were incorporated into English law subject to those volun-
tary agreements being cited in the Purchase Order. Without prej-
udice to the generality of the foregoing, the Contractor shall:  

13.1.1. comply with the Authority’s environmental policy, available on the Authority web-
site (www.nhsbsa.nhs.uk), in relation to any stated environmental and social re-
quirements, characteristics and impacts of the Requirements on the Contractor’s 
supply chain;  

13.1.2. maintain relevant policy statements documenting the Contractor’s significant so-
cial and environmental aspects as relevant to the Requirements being provided 
and as proportionate to the nature and scale of the Contractor’s business opera-
tions; and  

13.1.3. maintain plans and procedures that support the commitments made as part of 
the Contractor’s significant social and environmental policies, as referred to in 
condition 13.1.2. 

13.2. The Contractor shall meet all reasonable requests by the Authori-
ty for information evidencing the Contractor's compliance with the 
provisions of this condition 13. 

13.3. The Contractor shall promptly notify the Authority of any envi-
ronmental hazards which may arise in connection with the per-
formance of its obligations under the Contract. The Authority 
shall promptly notify the Contractor of any environmental hazards 
which may exist or arise at the Authority’s premises and which 
may affect the Contractor in the performance of its obligations 
under the Contract. 

13.4. While on the Authority’s premises or at any time when working with or in proximity to any 
employees or agents of the Authority or working with any equipment or items owned or con-
trolled by the Authority, the Contractor shall comply with any environmental measures im-
plemented by the Authority in respect of Staff and other persons working there. . In a Crisis, 
the Contractor shall comply with any relevant Crisis Guidance or Law in relation to working 
with or in proximity to other persons. 

 

13.5. The Contractor shall comply with the requirements of all applica-
ble Law and guidance relating to the environment, which may 
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apply to Staff and other persons working on the Authority’s prem-
ises in the performance of its obligations under the Contract. 

13.6. The Contractor shall ensure that its environmental policy state-
ment and any other environmental documents (as considered 
relevant by the Authority) which may be requested from time to 
time are made available to the Authority on request. 

14. EQUALITY, DIVERSITY AND HUMAN RIGHTS 

14.1. The Contractor shall: 

14.1.1. perform its obligations under the Contract (including those in relation to the Re-
quirements) in accordance with: 

14.1.1.1. the Equality Act (2010) and any other applicable equality Law 
(whether in relation to age, disability, gender reassignment, mar-
riage and civil partnership, pregnancy and maternity, race, reli-
gion and belief, sex, and sexual orientation; 

14.1.1.2. the Authority’s equality and diversity policy available on the Au-
thority website (www.nhsbsa.nhs.uk); and 

14.1.1.3. any other requirements and instructions which the Authority rea-
sonably imposes in connection with any equality obligations im-
posed on the Authority at any time under applicable equality Law; 
and 

14.1.2. take all necessary steps, and inform the Authority of the steps taken, to prevent 
unlawful discrimination designated as such by any court or tribunal, or the 
Equality and Human Rights Commission or (any successor organisation). 

14.2. The Contractor shall (and shall use its reasonable endeavours to 
procure that its Staff shall) at all times comply with the provisions 
of the Human Rights Act 1998 in the performance of the Con-
tract. 

14.3. The Contractor shall undertake, or refrain from undertaking, such 
acts as the Authority requests so as to enable the Authority to 
comply with its obligations under the Human Rights Act 1998. 

15. CONFIDENTIALITY 

15.1. For the purposes of this condition 15, the term “Disclosing Party” 
shall mean a Party which discloses or makes available directly or 
indirectly its Confidential Information and “Recipient” shall mean 
the Party which receives or obtains directly or indirectly Confi-
dential Information. 
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15.2. Except to the extent set out in this condition 15 or where disclo-
sure is expressly permitted elsewhere in the Contract, the Recip-
ient shall: 

15.2.1. treat the Disclosing Party’s Confidential Information as confidential and keep it in 
secure custody (which is appropriate depending upon the form in which such 
materials are stored and the nature of the Confidential Information contained in 
those materials); 

15.2.2. not disclose the Disclosing Party’s Confidential Information to any other person 
except as expressly set out in the Contract or without obtaining the owner's prior 
written consent; 

15.2.3. not use or exploit the Disclosing Party’s Confidential Information in any way ex-
cept for the purposes anticipated under the Contract; and 

15.2.4. immediately notify the Disclosing Party if it suspects or becomes aware of any 
unauthorised access, copying, use or disclosure in any form of any of the Dis-
closing Party’s Confidential Information. 

15.3. The Recipient shall be entitled to disclose the Confidential Infor-
mation of the Disclosing Party where: 

15.3.1. the Recipient is required to disclose the Confidential Information by Law, provid-
ed that condition 16 (Freedom of Information) shall apply to disclosures required 
under the FOIA or the EIRs; 

15.3.2. the need for such disclosure arises out of or in connection with: 

15.3.2.1. any legal challenge or potential legal challenge against the Au-
thority arising out of or in connection with the Contract; 

15.3.2.2. the examination and certification of the Authority's accounts (pro-
vided that the disclosure is made on a confidential basis) or for 
any examination pursuant to section 6(1) of the National Audit Act 
1983 of the economy, efficiency and effectiveness with which the 
Authority is making use of any Services provided under the Con-
tract; or 

15.3.2.3. the conduct of a Crown review in respect of the Contract; or 

15.4 The Authority may share information with NHS Protect, other NHS organisations and gov-
ernment agencies for the purposes of the prevention, detection, investigation and prosecu-
tion of fraud or any other unlawful activity affecting the NHS. 

15.5 The Contractor may disclose the Confidential Information of the Authority on a confidential 
basis only to: 

15.5.1. Contractor Staff who are directly involved in the provision of the Services and 
need to know the Confidential Information to enable performance of the Contrac-
tor’s obligations under the Contract; 
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15.5.2. its auditors; and 

15.5.3. its professional advisers for the purposes of obtaining advice in relation to the 
Contract including for the purpose of responding to any Crisis. 

Where the Contractor discloses Confidential Information of the Authority pursuant to this 
condition 15.5, it shall remain responsible at all times for compliance with the confidentiality 
obligations set out in the Contract by the persons to whom disclosure has been made. 

15.6. The Authority may disclose the Confidential Information of the 
Contractor: 

15.6.1. on a confidential basis to the Crown for any proper purpose of the Authority or of 
the Crown; 

15.6.2. to Parliament and/or any Parliamentary Committees or if required by any Par-
liamentary reporting requirement; 

15.6.3. to the extent that the Authority (acting reasonably) deems disclosure necessary 
or appropriate in the course of carrying out its public functions including for the 
purpose of responding to any Crisis; 

15.6.4. on a confidential basis to a professional adviser, consultant, supplier or other 
person engaged by any of the entities described in condition 15.6.1 (including 
any benchmarking organisation) for any purpose relating to or connected with 
the Contract; 

15.6.5. on a confidential basis to a proposed Successor Body in connection with any 
assignment, novation or disposal of any of its rights, obligations or liabilities un-
der the Contract, 

and for the purposes of the foregoing, references to disclosure on a confidential basis shall 
mean disclosure subject to a confidentiality agreement or arrangement containing terms no 
less stringent than those placed on the Authority under this condition 15. 

15.7. Nothing in this condition 15 shall prevent a Recipient from using 
any techniques, ideas or know-how gained during the perfor-
mance of the Contract in the course of its normal business to the 
extent that this use does not result in a disclosure of the Disclos-
ing Party’s Confidential Information or an infringement of Intellec-
tual Property Rights. 
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.32. Transparency 

.32.1. The Parties acknowledge that, except for any information which is exempt from disclo-
sure in accordance with the provisions of the FOIA, the content of the Contract is not 
Confidential Information. The Authority shall determine whether any of the content of 
the Contract is exempt from disclosure in accordance with the provisions of the FOIA. 
The Authority may consult with the Contractor to inform its decision regarding any re-
dactions but shall have the final decision in its absolute discretion. 

.32.2. Notwithstanding any other provision of the Contract, the Contractor hereby gives its 
consent for the Authority to publish to the general public the Contract in its entirety (but 
with any information which is exempt from disclosure in accordance with the provisions 
of the FOIA redacted), including any changes to the Contract agreed from time to time. 

.32.3. The Contractor shall assist and co-operate with the Authority to enable the Authority to 
publish the Contract. 

16. FREEDOM OF INFORMATION 

16.1. The Contractor acknowledges that the Authority is subject to the 
requirements of the FOIA and the EIRs. The Contractor shall: 

16.1.1. provide all necessary assistance and cooperation as reasonably requested by 
the Authority to enable the Authority to comply with its obligations under the 
FOIA and EIRs; 

16.1.2. transfer to the Authority all Requests for Information relating to the Contract that 
it receives as soon as practicable and in any event within 2 Working Days of re-
ceipt; 

16.1.3. provide the Authority with a copy of all Information belonging to the Authority re-
quested in the Request For Information which is in its possession or control in 
the form that the Authority requires within 5 Working Days (or such other period 
as the Authority may reasonably specify) of the Authority's request for such In-
formation; and 

16.1.4. not respond directly to a Request For Information unless authorised in writing to 
do so by the Authority. 

16.2. Information “belonging to the Authority” means information; 

.32.4. given to the Contractor by the Authority to be able to meet its  obligations under the 
Contract; 

16.2.1. used to measure the Contractor’s performance of the Contract; 

16.2.2. required to meet the Authority’s legal obligations outside of FOI; 

16.2.3. that the Authority is entitled to audit; and or 
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16.2.4. the Contractor is required to hand back to the Authority at the end of the Con-
tract 

16.3. The Contractor acknowledges that the Authority may be required 
under the FOIA and EIRs to disclose Information (including 
Commercially Sensitive Information) without consulting or obtain-
ing consent from the Contractor. The Authority shall take reason-
able steps to notify the Contractor of a Request For Information 
(in accordance with the Secretary of State's section 45 Code of 
Practice on the Discharge of the Functions of Public Authorities 
under Part 1 of the FOIA) to the extent that it is permissible and 
reasonably practical for it to do so but (notwithstanding any other 
provision in the Contract) the Authority shall be responsible for 
determining in its absolute discretion whether any Commercially 
Sensitive Information and/or any other information is exempt 
from disclosure in accordance with the FOIA and/or the EIRs. 

16.4. The Contractor shall ensure that all information relating to the 
Contract is retained for disclosure and shall permit the Authority 
to inspect such records as requested from time to time. 

16.5. Notwithstanding any other terms of the Contract, the Contractor 
consents to the publication of the Contract in its entirety (includ-
ing variations), subject only to the redaction of information that is 
exempt from disclosure in accordance with the provisions of the 
FOIA, Code of Practice on Access to Government Information 
and EIRs. 

16.6. In preparing a copy of the Contract for publication under condi-
tion 16.5, the Authority may consult with the Contractor to inform 
decision-making regarding any redactions but the final decision 
in relation to the redaction of information will be at the Authority's 
absolute discretion. 

16.7. The Contractor shall at its own expense assist and cooperate 
with the Authority to enable the Authority to publish the Contract. 

16.8. Where any information is held by any subcontractor in connec-
tion with the Contract, the Contractor shall procure that such 
subcontractor shall comply with the relevant obligations set out in 
this condition 16 as if such subcontractor were the Contractor. 

17. LIMITATION OF LIABILITY, INSURANCE, AND INDEMNITY 

.33. Liability 

17.1.1. Nothing in the Contract limits either party’s liability for death or personal injury, 
for fraud or fraudulent misrepresentation, or for any other liability to the extent it 
may not be excluded or limited by law. 
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17.1.2. Subject to condition 17.1.1, neither party shall be liable (including in negligence) 
to the other for any special, indirect, consequential or pure economic loss, loss 
of turnover, profits (save as incorporated into the Contract Price) or goodwill, 
whether or not the loss in question would arise in the ordinary course of events 
or was in the contemplation of the parties as at the date of the Contract, is rea-
sonably foreseeable or otherwise. Nothing in this condition 17.1.2 shall limit the 
Contractor’s liability in relation to any of the indemnities given by it to the Author-
ity under the Contract (in accordance with condition 1.2.6). 

17.1.3. Subject to conditions 17.1.1 and 17.1.2: 

(a) the Authority’s liability (including in negligence) to the Contractor under 
the Contract is limited (in aggregate) to payment of the Contract Price; 
and 

(b) the Contractor’s liability (including in negligence) to the Authority under 
the Contract is limited (in aggregate) to the greater of £1,000,000 (one 
million pounds) or two times the Contract Price. 

.34. Insurance 

17.1.4. The Contractor shall take out at its own expense and maintain in force, for a pe-
riod of 6 years after the Contractor ceases to have any obligations under this 
Contract, adequate insurance to meet its liabilities under the Contract. In particu-
lar, the Contractor shall maintain the insurances set out in condition 17.2.4 and 
shall produce (on request) a copy of the relevant insurance policy and renewal 
receipts for inspection by the Authority. 

17.1.5. The Contractor shall not allow its insurance cover to be cancelled or to be al-
lowed to lapse during the term of the Contract and shall give the Authority 30 
days prior written notice before such insurance is cancelled or is altered in its 
scope or coverage (unless the scope or coverage is being enhanced). 

17.1.6. The provisions of this condition 17.2 in no way limits the Contractor’s liability un-
der the Contract. 

17.1.7. The Contractor shall maintain the following insurances for no less than the fol-
lowing amounts: 

17.1.7.1.1. public liability insurance of £2,000,000 (two million pounds); 

17.1.7.1.2. employers liability insurance of £5,000,000 (five million pounds); 

17.1.7.1.3. professional indemnity insurance of £5,000,000 (five million 
pounds); and 

17.1.7.1.4. product liability insurance of £2,000,000 (two million pounds). 

17.2. Indemnity 
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17.2.1. The Contractor shall indemnify the Authority fully and keep the Authority indem-
nified at all times against any claim or demand by any employee or agent of the 
Contractor arising out of their employment by the Contractor and deployment on 
the provision of the Services (except for any claim relating to any act or omission 
of the Authority (or its employees or agents). 

18. DATA PROTECTION 

18.1. Should Personal Data be Processed under the Contract, then 
with respect to the parties' rights and obligations under the Con-
tract, the parties acknowledge that the Authority is a Data Con-
troller and that the Contractor is a Data Processor. 

18.2. The Contractor shall: 

18.2.1. Process the Personal Data only in accordance with instructions from the Authori-
ty to perform its obligations under the Contract; 

18.2.2. ensure that at all times it has in place appropriate technical and organisational 
measures to guard against unauthorised or unlawful processing of the Personal 
Data and/or accidental loss, destruction or damage to the Personal Data;; 

18.2.3. not disclose or transfer the Personal Data to any third party or Staff unless nec-
essary for the provision of the Requirements and, for any disclosure or transfer 
of Personal Data to any third party, obtain the prior written consent of the Au-
thority (save where such disclosure or transfer is specifically authorised under 
the Contract); 

18.2.4. take all reasonable steps to ensure the reliability and integrity of any Staff who 
have access to the Personal Data and ensure that the Staff: 

18.2.4.1. are aware of and comply with the Contractor's duties under this 
condition 18 and condition 15; 

18.2.4.2. are informed of the confidential nature of the Personal Data and 
do not publish, disclose or divulge any of the Personal Data to 
any third party unless directed in writing to do so by the Authority 
or as otherwise permitted by the Contract; and 

18.2.4.3. have undergone adequate training in the use, care, protection 
and handling of personal data (as defined in the Data Protection 
Legislation); 

18.2.5. notify the Authority within 5 Working Days if it receives: 

18.2.5.1. from a Data Subject (or third party on their behalf): 

18.2.5.1.1. a Data Subject Rights Request (or purported Data Subject Rights 
Request); 

18.2.5.1.2. a request to rectify, block or erase any Personal Data; or 
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18.2.5.1.3. a complaint relating to the Authority's obligations under the Data 
Protection Legislation; 

18.2.5.2. any communication from the Information Commissioner or any 
other regulatory authority in connection with Personal Data; or 

18.2.5.3. a request from any third party for disclosure of Personal Data 
where compliance with such request is required or purported to 
be required by Law; 

18.2.6. provide the Authority with full cooperation and assistance (within the timescales 
reasonably required by the Authority) in relation to any complaint, communica-
tion or request made as referred to in condition 18.2.5, including by promptly 
providing: 

18.2.6.1. the Authority with full details and copies of the complaint, com-
munication or request; 

18.2.6.2. where applicable, such assistance as is reasonably requested by 
the Authority to enable the Authority to comply with the Data Sub-
ject Rights Request within the relevant timescales set out in the 
Data Protection Legislation; and 

18.2.6.3. the Authority, on request by the Authority, with any Personal Data 
it holds in relation to a Data Subject; and 

18.2.6.4. if requested by the Authority, provide a written description of the 
measures that it has taken and technical and organisational secu-
rity measures in place, for the purpose of compliance with its ob-
ligations pursuant to this condition 18 and provide to the Authority 
copies of all documentation relevant to such compliance includ-
ing, protocols, procedures, guidance, training and manuals. 

18.2.7. take all measures required pursuant to Article 32 GDPR and ensure that, taking 
into account the state of the art, the costs of implementation and the nature, 
scope, context and purposes of Processing as well as the risk of varying likeli-
hood and severity for the rights and freedoms of natural persons,  it shall imple-
ment and at all times keep in place appropriate technical and organisational 
measures to ensure a level of security appropriate to the risk, including the fol-
lowing measures as appropriate: 

18.2.7.1. the pseudonymisation and encryption of Personal Data; 

18.2.7.2. the ability to ensure the ongoing confidentiality, integrity, availabil-
ity and resilience of processing systems and services; 

18.2.7.3. the ability to restore the availability and access to Personal Data 
in a timely manner in the event of a physical or technical incident; 
and 
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18.2.7.4. a process for regularly testing, assessing and evaluating the ef-
fectiveness of technical and organisational measures for ensuring 
the security of the Processing; 

18.2.8. comply with the following conditions for engaging another Processor (a "Sub-
Processor"): 

18.2.8.1. the Contractor shall not engage a Sub-Processor without prior 
specific or general written authorisation of the Authority. In the 
case of general written authorisation, the Contractor shall inform 
the Authority of any intended changes concerning the addition or 
replacement of Sub-Processors, thereby giving the Authority the 
opportunity to object to such changes; and 

18.2.8.2. where the Contractor engages a Sub-Processor for carrying out 
specific Processing activities on behalf of the Authority, the same 
data protection obligations as set out in this Contract and in Data 
Protection Legislation shall be imposed on that Sub-Processor by 
way of a contract (if not directly imposed by Data Protection Leg-
islation), in particular providing sufficient guarantees to implement 
appropriate technical and organisational measures in such a 
manner that the Processing will meet the requirements of Data 
Protection Legislation. Where that Sub-Processor fails to fulfil its 
data protection obligations, the Contractor shall remain fully liable 
to the Authority for the performance of that Sub-Processor's obli-
gations; 

18.3. The Contractor shall not Process or otherwise transfer any Per-
sonal Data in or to any Restricted Country. If, after the Effective 
Date, the Contractor or any subcontractor wishes to Process 
and/or transfer any Personal Data in or to any Restricted Coun-
tries, the following provisions shall apply: 

18.3.1. the Contractor shall submit a Change Request to the Authority which, if the Au-
thority agrees to such Change Request, shall be dealt with in accordance with 
the Variation Procedure and conditions 18.3.2 to 18.3.4; 

18.3.2. the Contractor shall set out in its Change Request details of the following: 

18.3.2.1. the Personal Data which will be transferred to and/or Processed 
in any Restricted Countries; 

18.3.2.2. the Restricted Countries which the Personal Data will be trans-
ferred to and/or Processed in; and 

18.3.2.3. any subcontractors or other third parties who will be Processing 
and/or receiving Personal Data in Restricted Countries; 

18.3.2.4. how the Contractor will ensure an adequate level of protection 
and adequate safeguards in respect of the Personal Data that will 
be Processed in and/or transferred to Restricted Countries so as 
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to ensure the Authority's compliance with the Data Protection 
Legislation; 

18.3.3. in providing and evaluating the Change Request, the parties shall ensure that 
they have regard to and comply with then-current Authority, the Crown and In-
formation Commissioner Office policies, procedures, guidance and codes of 
practice on, and any approvals processes in connection with, the Processing in 
and/or transfers of Personal Data to any Restricted Countries; and 

18.3.4. the Contractor shall comply with such other instructions and shall carry out such 
other actions as the Authority may notify in writing, including: 

18.3.4.1. incorporating standard and/or model clauses (which are approved 
by the European Commission as offering adequate safeguards 
under the Data Protection Legislation) into the Contract or a sep-
arate data processing agreement between the parties; and 

18.3.4.2. procuring that any subcontractor or other third party who will be 
Processing and/or receiving or accessing the Personal Data in 
any Restricted Countries either enters into: 

18.3.4.2.1. a direct data processing agreement with the Authority on such 
terms as may be required by the Authority; or 

18.3.4.2.2. a data processing agreement with the Contractor on terms which 
are equivalent to those agreed between the Authority and the 
subcontractor relating to the relevant Personal Data transfer, 

and in each case which the Contractor acknowledges may in-
clude the incorporation of model contract provisions (which are 
approved by the European Commission as offering adequate 
safeguards under the Data Protection Legislation) and technical 
and organisation measures which the Authority deems necessary 
for the purpose of protecting Personal Data. 

18.4. The Contractor shall use its reasonable endeavours to assist the 
Authority to comply with any obligations under the Data Protec-
tion Legislation and shall not perform its obligations under this 
Contract in such a way as to cause the Authority to breach any of 
the Authority's obligations under the Data Protection Legislation 
to the extent the Contractor is aware, or ought reasonably to 
have been aware, that the same would be a breach of such obli-
gations. 

18.5. The Contractor will, at the choice of the Authority, delete or return 
all the Personal Data to the Authority after the end of the provi-
sion of services relating to Processing, and delete existing copies 
unless European Law requires storage of the Personal Data; 

18.6. The provisions of conditions 18.2 and 18.3 shall apply during the 
Contract Period and indefinitely after its expiry. 
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18.7. The Contractor shall indemnify the Authority against any liabilities 
incurred by the Authority arising from the Contractor’s breach of 
this condition 18. 

19. TUPE 

19.1. Where the Requirements do not include Services, the Authority 
and Contractor agree that conditions 19.2 and 19.3 apply to the 
Contract. 

19.2. The Authority shall not have any liability howsoever arising for 
any member of Staff or former member of Staff as a result of the 
parties entering into the Contract. 

19.3. The Contractor shall indemnify the Authority against all liabilities 
suffered or incurred by the Authority as a result of any claim or 
demand made or brought against the Authority by or on behalf of 
any member of Staff or former member of Staff on the grounds 
that his/her employment and/or any liabilities in connection with 
his/her employment, its termination or cessation howsoever aris-
ing (including as a result of its termination by the Authority or as 
a result of any claim that there has been a breach of informing 
and consulting requirements) have or should have transferred 
from the Contractor (or any of its subcontractors) to the Authority 
pursuant to TUPE or otherwise. 

19.4. Where the Requirements include Services, the Authority and 
Contractor agree that the following provisions of this condition 19 
will apply to any personnel which are affected by TUPE. 

.35. Relevant Transfers 

The parties hereby acknowledge that, pursuant to TUPE, there will be a relevant transfer on 
the date that the Contract commences and that contracts of employment (except in relation 
to any terms disapplied through operation 10(2) of TUPE) for Transferring Employees will 
transfer from the Authority to the Contractor and take effect as if originally made between 
the Contractor and such employees (save for those who object pursuant to Regulation 4(7) 
of TUPE). 

.36. Authority's Obligations and Indemnities 

19.4.1. The Authority shall indemnify and keep indemnified and hold the Contractor 
harmless from and against all actions, suits, claims, demands, losses, charges, 
damages, costs and expenses and other liabilities in respect of any Transferring 
Employee (or where applicable any employee representative as defined in 
TUPE) which the Contractor may suffer or incur as a result of or in connection 
with: 

19.4.1.1. any claim or demand by any Transferring Employee (whether in 
contract, tort, under statute, pursuant to European Law or other-
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wise) in each case arising directly or indirectly from any act, fault 
or omission of the Authority in respect of any Transferring Em-
ployee on or before the date of commencement of the Contract; 

19.4.1.2. any failure by the Authority to comply with its obligations under 
Regulations 13 or 14 of TUPE or any award of compensation un-
der Regulation 15 of TUPE save where such failure arises from 
the failure of the Contractor to comply with its duties under Regu-
lation 13 of TUPE; and 

19.4.1.3. any claim (including any individual employee entitlement under or 
consequent on such a claim) by any trade union or other body or 
person representing any Transferring Employees arising from or 
connected with any failure by the Authority to comply with any le-
gal obligation to such trade union, body or person. 

19.4.2. The Authority shall be responsible for all emoluments and outgoings in respect 
of the Transferring Employees (including all wages, bonuses, commission, pre-
miums, subscriptions, PAYE and national insurance contributions and pension 
contributions) which are attributable in whole or in part to the period up to and 
including the date of commencement of the Contract (including bonuses or 
commission which are payable after the commencement date but attributable in 
whole or in part to the period on or before the commencement date), and will in-
demnify/keep indemnified and hold the Contractor harmless from and against all 
actions, suits, claims, demands, losses, charges, damages, costs and expenses 
and other liabilities which the Contractor may incur in respect of the same. 

.37. Contractor's Obligations and Indemnities 

19.4.3. The Contractor shall be responsible for all emoluments and outgoings in respect 
of the Transferring Employees (including all wages, bonuses, commission, pre-
miums, subscriptions, PAYE and national insurance contributions and pension 
contributions) which are attributable in whole or in part to the period after the 
date of commencement of the Contract (including any bonuses, commission, 
premiums, subscriptions and any other prepayments which are payable before 
the commencement date but which are attributable in whole or in part to the pe-
riod after the commencement date) and will indemnify/keep indemnified and 
hold the Authority harmless from and against all actions, suits, claims, damages, 
costs and expenses and other liabilities which the Authority may incur as a result 
of the same. 

19.4.4. Not later than 12 months prior to the end of the Contract Period or, where the 
Contract Period is shorter than 12 months, promptly following the Authority's re-
quest, the Contractor shall fully and accurately disclose to the Authority all in-
formation that the Authority may reasonably request in relation to the Staff in-
cluding the following: 

19.4.4.1. the total number of Staff whose employment/engagement shall 
terminate at the end of the Contract Period, save for any opera-
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tion of applicable Laws and their employment status and employ-
er; 

19.4.4.2. the identity, date of commencement of employment or engage-
ment, age, gender, salary or other remuneration, future pay set-
tlements and redundancy and pensions entitlements of the Staff 
referred to in condition 19.7.2.1; 

19.4.4.3. the terms and conditions of employment/engagement of the Staff 
referred to in condition 19.7.2.1 their job titles and qualifications; 

19.4.4.4. details of any disciplinary or grievance proceedings ongoing (or 
those within the previous two years) or circumstances likely to 
give rise to such proceedings and details of any claims current or 
threatened (or those within the previous two years); 

19.4.4.5. details of all collective agreements with a brief summary of the 
current state of negotiations with such bodies and with details of 
any current industrial disputes and claims for recognition by any 
trade union; and 

19.4.4.6. details of such individuals on long-term sickness absence, mater-
nity or other statutory leave or absence from work. 

19.4.5. At intervals to be stipulated by the Authority (which shall not be more frequent 
than every thirty days) and immediately prior to the end of the Contract Period 
the Contractor shall deliver to the Authority a complete update of all such infor-
mation which shall be disclosable pursuant to condition 19.7.2. 

19.4.6. At the time of providing the information disclosed pursuant to conditions 19.7.2 
and 19.7.3 the Contractor shall warrant the completeness and accuracy of all 
such information and the Authority may assign the benefit of this warranty to any 
Replacement Contractor. 

19.4.7. The Authority may use the information it receives from the Contractor pursuant 
to conditions 19.7.2 and 19.7.3 for the purposes of TUPE and/or any retendering 
process in order to ensure an effective handover of all work in progress at the 
end of the Contract Period. The Contractor shall provide the Replacement Con-
tractor with such assistance as it shall reasonably request. 

19.4.8. The Contractor shall indemnify and keep indemnified and hold the Authority and 
the Crown (each for themselves and any Replacement Contractor) harmless 
from and against all actions, suits, claims, demands, losses, charges, damages, 
costs and expenses and other liabilities in respect of any Transferring Employee 
(or where applicable any employee representative as defined in TUPE) which 
the Authority or the Crown or any Replacement Contractor may suffer or incur 
as a result of or in connection with: 

19.4.8.1. the provision of information pursuant to conditions 19.7.2 and 
19.7.3; 



 

 8  

19.4.8.2. any claim or demand by any Transferring Employee (whether in 
contract, tort, under statute, pursuant to European Law or other-
wise) in each case arising directly or indirectly from any act, fault 
or omission of the Contractor or any subcontractor in respect of 
any Transferring Employee on or before the end of the Contract 
Period; 

19.4.8.3. any failure by the Contractor or any subcontractor to comply with 
its obligations under Regulation 13 or 14 of TUPE or any award 
of compensation under Regulation 15 of TUPE save where such 
failure arises from the failure of the Authority or a Replacement 
Contractor to comply with its duties under Regulation 13 of 
TUPE; 

19.4.8.4. any claim (including any individual employee entitlement under or 
consequent on such a claim) by any trade union or other body or 
person representing any Returning Employees arising from or 
connected with any failure by the Contractor or any subcontractor 
to comply with any legal obligation to such trade union, body or 
person; and 

19.4.8.5. any claim by any person who is transferred by the Contactor to 
the Authority and/or a Replacement Contractor whose name is 
not included in the list of Returning Employees; 

19.4.8.6. any claim or demand arising out of or in connection with any lia-
bility towards the Fair Deal Employees arising in respect of ser-
vice on or before the end of the Contract Period which relate to 
the payment of benefits under an occupational pension scheme 
(within the meaning provided for in section 1 of the Pension 
Schemes Act 1993).  

19.4.9. If the Contractor becomes aware that the information it provided pursuant to 
conditions 19.7.2 and 19.7.3 has become untrue, inaccurate or misleading, it 
shall notify the Authority and provide the Authority with up to date information. 

19.4.10. This condition 19 applies during the Contract Period and indefinitely thereafter. 

19.4.11. The Contractor undertakes to the Authority that, during the twelve months prior 
to the end of the Contract Period the Contractor shall not (and shall procure that 
any subcontractor shall not) without the prior consent of the Authority (such con-
sent not to be unreasonably withheld or delayed): 

19.4.11.1. amend or vary (or purport or promise to amend or vary) the terms 
and conditions of employment or engagement) (including, for the 
avoidance of doubt, pay) of any Staff (other than where such 
amendment or variation has previously been agreed between the 
Contractor and the Staff in the normal course of business, and 
where any such amendment or variation is not in any way related 
to the transfer of the Services); 
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19.4.11.2. terminate or give notice to terminate the employment or engage-
ment of any Staff (other than in circumstances in which the termi-
nation is for reasons of misconduct or lack of capability); 

19.4.11.3. transfer away, remove, reduce or vary the involvement of any of 
the Staff from or in the provision of the Services (other than 
where such transfer or removal: (i) was planned as part of the in-
dividual's career development; (ii) takes place in the normal 
course of business; and (iii) will not have any adverse impact up-
on the 

19.4.11.4. delivery of the Services by the Contractor, (provided that any 
such transfer, removal, reduction or variation is not in anyway re-
lated to the transfer of the Services)); 

19.4.11.5. recruit or bring in any new or additional individuals to provide the 
Services who were not already involved in providing the Services 
prior to the relevant period. 

20. TERM AND TERMINATION 

.38. Contract Period 

The Contract shall remain in force for the period specified in the Purchase Order (the “Con-
tract Period”). 

.39. Termination for an Insolvency Event 

The Authority may terminate the Contract if the Contractor suffers an Insolvency Event. 

.40. Termination for change of control 

The Authority may terminate the Contract if there is a change or proposed change in the 
entity which controls the Contractor and the Authority, acting reasonably, believes that 
change may adversely affect the business of the Authority. 

.41. Termination for breach 

20.1.1. The Authority may terminate the Contract if: 

(a) the Contractor commits a material breach of the Contract which is not ca-
pable of remedy; or 

(b) the Contractor commits a material breach of the Contract which is capable 
of remedy but fails to remedy that breach within 30 days of receipt of a no-
tice from the Authority requiring it to remedy that breach; or 

(c) an event occurs which entitles the Authority to terminate the Contract (in 
whole or in part) as provided for in the Contract. 
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20.1.2. For the purposes of condition 20.4.1 the following breaches are deemed to be 
material breaches by the Contractor which are not capable of remedy: 

(a) the failure by the Contractor to comply with condition 9 (Intellectual Prop-
erty); 

(b) the failure by the Contractor to comply with condition 12 (Prevention of 
Corruption and Fraud); 

(c) the failure by the Contractor to comply with condition 15 (Confidentiality); 

(d) the failure by the Contractor to comply with condition 16 (Freedom of In-
formation); 

(e) the failure by the Contractor to comply with condition 17.2 (Insurance); 

(f) the failure by the Contractor to comply with condition 18 (Data Protection); 

(g) the Contractor suffers an event which means it is unable to lawfully supply 
the Requirements, or part of the Requirements (for example loss of a rel-
evant licence); 

(h) the Contractor fails to meet any of the Service Levels; and 

(i) the failure by the Contractor to comply with any condition of the Contract, 
or any provision which is expressed to be of the essence or which failure 
expressly or impliedly gives the Authority a right to terminate the Contract. 

.41.1. The Contractor may terminate the Contract on the grounds of material breach in cir-
cumstances where the Authority has not paid an undisputed invoice within 90 days of 
the date for payment stated on the invoice. 

.42. Termination for convenience 

The Authority may terminate any part of the Contract at any time by giving the Contractor 3 
months' written notice. 

.43. Termination in a Crisis 

The Authority may terminate any part of the Contract at any time during a Crisis by giving 
the Contractor 1 month written notice. 

.44. Consequences of termination 

20.1.3. Neither the expiry nor the termination of the Contract shall prejudice or affect 
any right of action or remedy which shall have accrued or shall thereafter accrue 
either to the Authority or to the Contractor. 
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20.1.4. The right of either party to terminate the Contract pursuant to this condition 20 
and/or any other provision of the Contract is without prejudice to that party’s 
other rights and remedies. 

20.1.5. On termination of the Contract: 

(a) the Authority will pay the Contractor all monies properly due and/or in-
curred by the Contractor at the date of termination; 

(b) the Contractor shall promptly refund to the Authority any monies paid in 
advance on a pro-rata basis; 

(c) each party shall return to the other party all property belonging to the oth-
er party then in its possession or control; 

(d) the Contractor shall vacate the Location leaving it in good condition and 
repair; and 

(e) the Contractor shall immediately deliver up to the Authority all data, in-
cluding Personal Data, documents and records (whether stored electroni-
cally or otherwise) relating in whole or in part to the Requirements. 

20.1.6. The Contractor shall cooperate fully with the Authority or, as the case may be, 
any replacement supplier at all times during any re-procurement and handover 
period prior to and following the expiry or earlier termination of the Contract.  
This cooperation shall extend to providing access (on a free of charge basis) to 
all information relevant to the operation of this Contract, as reasonably required 
by the Authority to achieve a fair and transparent re-procurement and/or transi-
tion without disruption to routine operational requirements. 

20.1.7. The conditions in the Contract which expressly or impliedly have effect after 
termination will continue to be enforceable notwithstanding termination including 
without limitation conditions 6, 7, 8, 9, 10, 12, 15, 16, 17, 18, 19, 20 and 22. 

21. REMEDIES CUMULATIVE 

Except as otherwise expressly provided by the Contract, all remedies available to the Authority for 
breach of the Contract are cumulative and may be exercised concurrently or separately and the 
exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of 
other remedies. 

22. NOTICES AND COMMUNICATIONS 

22.1. Any notice or request required or permitted to be given or made 
under the Contract shall be in writing. 

22.2. Such notice or request shall be deemed to have been served: 

22.2.1.1. if sent by email, when the sender receives a reply confirming de-
livery; 
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22.2.1.2. if delivered by hand, at the time and date of delivery; 

22.2.1.3. if sent by fax, at the time and date of the successful fax transmis-
sion report; 

22.2.1.4. if sent by recorded delivery or registered post, 48 hours from the 
date of posting (such date as evidenced by postal receipt); and 

22.2.1.5. if sent by registered airmail, five days from the date of posting; 

provided that, where in the case of delivery by hand, email or transmission by 
fax, such delivery or transmission occurs either after 4.00 pm on a Working 
Day, or on a day other than a Working Day, service will be deemed to occur at 
9.00 am on the next Working Day. 

23. RELATIONSHIP OF PARTIES 

23.1. Nothing in the Contract is intended or shall be construed to cre-
ate a relationship or agency or partnership between the parties. 

23.2. Except as expressly authorised in the Contract, neither party 
shall have any authority to act or make representations on behalf 
of the other party, and nothing in the Contract shall impose any 
liability on either party in respect of any liability incurred by the 
other party to a third party. 

23.3. The Contractor's status shall be that of an independent contrac-
tor and it is expressly understood that the Contractor is not an 
employee or servant of the Authority. 

24. FORCE MAJEURE 

24.1. Neither party to the Contract will be deemed to be in breach of 
the Contract or otherwise liable to the other party in any manner 
whatsoever for any failure or delay in performing its obligations 
under the Contract due to Force Majeure, provided that it has 
and continues to comply with its obligations set out in condition 
24.2. 

24.2. If a party’s performance of its obligations under the Contract is 
affected by a Force Majeure: 

24.2.1. it will give written notice to the other party, specifying the nature and extent of 
the Force Majeure, within 3 days of becoming aware of the Force Majeure,(or, 
where there is an event of Force Majeure that involves a Crisis, as soon as rea-
sonably possible) and will, at all times, use all reasonable endeavours to bring 
the Force Majeure event to an end and, whilst the Force Majeure is continuing, 
to mitigate its severity; 

24.2.2. subject to the provisions of condition 24.3, the date for performance of such ob-
ligation will be deemed suspended only for a period equal to the delay caused 
by such event; and 
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24.2.3. it will not be entitled to payment from the other party in respect of extra costs 
and expenses incurred by virtue of the Force Majeure. 

24.3. Subject to condition 24.4, if the Force Majeure in question con-
tinues for more than 3 months the party not subject to the Force 
Majeure may give written notice to the other to terminate the 
Contract. The notice to terminate must specify the termination 
date, which must not be less than 15 days after the date on 
which the notice is given, and once such notice has been validly 
given, the Contract will terminate on that termination date.  

24.4. Where there is an event of Force Majeure that involves a Crisis, 
the representatives authorised to represent the parties detailed at 
condition 29.10 shall attempt in good faith to agree any additional 
measures that may be required to ensure ongoing performance 
of the obligations of the parties. If the Force Majeure event in 
question continues for more than 6 months, the party not subject 
to the Force Majeure may give written notice to the other to ter-
minate the Contract in accordance with the process in condition 
24.3. 

25. TRANSFER AND SUB-CONTRACTING 

25.1. The Contractor may not assign or transfer the Contract or any of 
its rights or obligations, (including by way of subcontracting) 
without the prior written consent of the Authority. Any attempt to 
assign, transfer or subcontract without consent shall be in mate-
rial breach of the Contract. 

25.2. If the Authority permits the Contractor to subcontract any or all of 
its obligations under the Contract, the Contractor shall: 

25.2.1. remain primarily liable for performance of the Contract; 

25.2.2. procure that its subcontractors sign up to terms no less stringent than those set 
out in the Contract which are relevant to the performance of the subcontractor in 
question; and 

25.2.3. ensure that a provision is included in such a subcontract which requires pay-
ment to be made of all sums due by the Contractor to the subcontractor within a 
specified period not exceeding 30 days from the receipt of a valid invoice. 

25.3. The Authority may upon notice to the Contractor assign, transfer 
or subcontract the Contract or any of its rights or obligations, in 
whole or in part, to a third party. 

26. WAIVER 

No waiver of any provision of the Contract shall be effective unless it is agreed to by both parties in 
writing. No waiver of any default shall constitute a waiver of any subsequent default. 
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27. SEVERABILITY 

If any provision of the Contract is or becomes illegal, void or unenforceable for any reason, such 
provision shall be severed and the remainder of the provisions of the Contract shall continue in full 
force and effect as if the Contract had been executed with the invalid provision eliminated. In the 
event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of 
the Contract, the parties shall immediately commence good faith negotiation to remedy such inva-
lidity. 

28. THIRD PARTY RIGHTS 

28.1. The parties to the Contract do not intend that any of its terms will 
be enforceable by virtue of the Contracts (Rights of Third Parties) 
Act 1999 by any person not a party to it. 

29. DISPUTE RESOLUTION 

29.1. If any dispute arises out of the Contract (a "Dispute”) the parties 
will attempt to resolve it by negotiating in good faith. Subject to 
condition 29.9 the procedures set out in the rest of this condition 
will be followed prior to the issue of any proceedings or in relation 
to any Dispute concerning matters of procedure and manage-
ment. The representatives authorised to represent the parties in 
relation to a Dispute are detailed at condition 29.10. 

29.2. Any Dispute which the parties fail to resolve within 2 Working 
Days of its first notification by one party to the other will be re-
ferred to the Level 1 representatives for resolution. 

29.3. If the relevant Dispute remains unresolved within 2 Working Days 
of its referral to the Level 1 representatives the Dispute will be re-
ferred to the Level 2 representatives for resolution. 

29.4. If the relevant Dispute remains unresolved within 2 Working Days 
of its referral to the Level 2 representatives the Dispute will be re-
ferred to the Level 3 representatives for resolution. 

29.5. If negotiations fail to resolve such Dispute the parties will attempt 
to settle it by mediation in accordance with the Centre for Effec-
tive Dispute Resolution (“CEDR”) model mediation procedure, as 
amended from time to time.  

29.6. To initiate mediation a party shall give notice in writing (a “Media-
tion Notice”) to the other party requesting mediation of the dis-
pute and shall send a copy thereof to CEDR asking CEDR to 
nominate a mediator in the event that the parties shall not be 
able to agree such appointment by negotiation. 

29.7. The mediation shall commence within 28 days of the Mediation 
Notice being served. 
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that any such warranties, statements, promises or representa-
tions have been given, the recipient party unconditionally and ir-
revocably waives any claims, rights or remedies which it might 
otherwise have had in relation to them. 

31.3. Nothing in this condition 31 will exclude any liability which one 
party would otherwise have to the other party in respect of any 
statements made fraudulently. 

32. TAXATION 

32.1. Where the Contractor or Key Personnel are liable to be taxed in 
the UK in respect of consideration received under this contract, 
the Contractor shall, and ensure that the Key Personnel shall, at 
all times comply with the Income Tax (Earnings and Pension) Act 
2003 (ITEPA) and all other statutes and regulations relating to 
income tax in respect of that consideration. 

32.2. Where the Contractor or Key Personnel are liable for National In-
surance Contributions (NICs) in respect of consideration received 
under the Contract, the Contractor shall, and ensure that the Key 
Personnel shall, at all times comply with the Social Security Con-
tributions and Benefits Act 1992 (SSCBA) and all other statutes 
and regulations relating to NICs in respect of that consideration. 

32.3. The Authority may, at any time during the term of the Contract, 
request the Contractor to provide information which demon-
strates: 

32.3.1. how the Contractor or the Key Personnel comply with conditions 32.1 and 32.2; 
or why 

32.3.2. conditions 32.1 and 32.2 are not applicable to the Contractor or the Key Person-
nel. 

32.4. Where applicable, a request under condition 32.3 above may 
specify the information which the Contractor or the Key Person-
nel must provide and the period within which that information 
must be provided. 

32.5. The Authority may terminate this Contract if: 

32.5.1. in the case of a request mentioned in condition 32.3 above:- 

32.5.1.1. the Contractor or the Key Personnel fails to provide information in 
response to the request within 20 days, or 

32.5.1.2. the Contractor or the Key Personnel provides information which is 
inadequate to demonstrate either compliance with conditions 32.1 
and 32.2 or why those conditions do not apply to either the Con-
tractor or the Key Personnel; 
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32.5.2. in the case of a request mentioned in condition 32.4 above the Contractor fails 
to provide the specified information within twenty 20 days, or 

32.5.3. it receives information which demonstrates that, at any time when conditions 
32.1 and 32.2 apply to the Contractor, the Contractor is not complying with those 
conditions. 

32.6. The Authority may supply any information which it receives under 
condition 32.3 to the Commissioners of Her Majesty’s Revenue 
and Customs for the purpose of the collection and management 
of revenue for which they are responsible. 

 




