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Financial Reporting Council 

Provision of Design & Publication Services

	Supplier Name
	

	Registered Address
	

	Registered company number
	

	VAT number (if applicable)
	

	Please state if your company is a SME or VCSE
	
	
	Classification
	Yes / No

	SME
	Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized
enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 

	

	VCSE
	Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.
	




	Please state if your organisation or supply chain have risks associated with the current Russia / Ukraine conflict
	
	
	Question
	Your response

	1
	We have identified no known risk to our organisation or supply chain associated with the current Russia / Ukraine conflict.
	Yes / No

	2
	We have identified the following risk(s) to our organisation and/or supply chain associated with the current Russia / Ukraine conflict.
	Please state

	3
	What action are being taking to address /managed the above?
	Please state




	Contact:

	Name 
	

	Position
	

	Email
	

	Telephone
	

	Date
	


This must be printed on your letterhead and signed.





























Form of tender
FRC2022-0179 - Provision of Design & Publication Services 


To:	 Financial Reporting Council (FRC)

1. I/we have read the ITT documentation (including all associated annexes) and, subject to and upon the terms and conditions contained in the said documents, I/we offer to deliver the contract, at the rates or prices quoted by me/us as shown below.

2. I/we agree that any contract that may result from my/our tender shall be based upon the ITT documentation (including all relevant associated annexes) and my/our Form of Tender inclusive of pricing information.

3. I/we agree that any other terms or conditions or any reservations that may be printed on any correspondence or document from me/us either in connection with this tender, or any contract resulting from this tender, shall not be applicable to the contract.

4. I/we have abided by the requirements set out in the ITT Notices and Instructions of the ITT.

5. The rates and prices quoted in the tender are valid for a period of 90 days from the tender closing date and the tender shall remain binding and open for acceptance at any time prior to the expiration of that period.

6. The date of my/our tender is the date of this Form of Tender.

7. I/we understand that FRC is not bound to accept any tender it may receive and that FRC has no liability to me/us in respect of any expenses incurred by me/us in preparing and submitting my/our tender.

8. I/we agree that the FRC may disclose the Contractor's information/documentation (submitted to FRC during this Procurement) more widely within Government for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes.

9. I/we tenderer represents and warrant that a conflict of interest check has been carried out and that check revealed no conflicts of interest / the following conflict exists and the proposal to manage / mitigate this conflict of interest it. (delete as appropriate)


10. I/we confirm there are no known issues relating to our organisation’s financial position and financial strength nor any specific issues that could impact on operations over the course of the proposed contract.

11. I/we confirm that our organisation is not subject to any current or impending legal action, either formal proceedings or notification of legal action, which could impact on the financial viability of our organisation to deliver of the services.

12. I/we confirm that we have observed the delivery deadline date (where applicable) and our organisation can meet this /these dates. 

13. I/we confirm that this is a bona fide competitive tender and our organisation has not 
communicate to a person, other than a member of FRC; entered into any agreement or arrangements with any other person, that they shall refrain from tendering, or regarding the amount of any tender to be submitted not offered to pay or give, or agree to pay or give, any sum of money or valuable consideration directly or indirectly to any person in relation to this /any tender or proposed tender.

14. I/we confirm that we do not condone any activity which constitutes modern slavery or human trafficking under the Modern Slavery Act (MSA) 2015, we expect our suppliers (and supply chain) to maintain the same approach and to have policies and procedures in place to minimise the risk of modern slavery occurring.

15. I/we understand that FRC reserves the right to take up references if our proposal is successful. 






Yours sincerely



Name
Title

Date











	Tender Response
Please refer to the requirements in the Invitation to Tender

Please ensure your response addresses how you will meet the FRC’s Requirements.
Please supply relevant information only.
Please cap your response at no more than 14 pages


	Q1. Understanding, alignment and Cultural fit (5%) 
FRC requirement is to partner with an Agency that can obtain a good understanding of the FRC’s requirement and can utilise their experience to complement their knowledge to add value to the FRC’s communication strategy aims.

You should detail your understanding of the FRC’s target audience and how this understanding will influence your approach to aligning your Services to add value to the FRC’s aims. You should further briefly detail (if your organisation was successful in this tender), the five key steps you would initially undertake to maximise your understanding.

	Your response


	Q2. Knowledge, experience, and skillset (12%)
FRC requirement is for the successful agencies to have in depth knowledge of design and publication services, supported by experience and skillset which they will be able to transfer to the FRC’s requirement. 
Please provide a short Case Study to reflect how your organisation has used their depth of knowledge and experience to support a client. Examples of troubleshooting and proactive problem-solving are encouraged.
Your response should identify three key elements of transferable experience, skills, knowledge that your organisation would bring to the FRC (under the proposed contract).


	Your response


	Q3. Methodology and management (13%)
The FRC expects the successful supplier to have effective methodology and management process to ensure the FRC’s requirement is delivered at pace; proactively, timely, appropriate / helpful communication, incorporating good information security protocol (inclusive of quality control systems, procedures / protocols). 
Please detail the methodology and management processes etc that your organisaton has and will use under this proposed contract. Your response should reflect all key elements of the FRC’s requirement (i.e. delivery at pace, quality control etc).


	Your response


	Q4. Response, output, and engagement (20%)
FRC expects the supplier to be highly responsive to deliver the creative design, high-quality artwork, infographics which can be used and maximised across various channels (inclusive of digital / social media). The successful supplier should be able to demonstrate high quality output and effective engagement.
Please detail how you will manage the FRC’s account to deliver the desired proposed Response, Output, and engagement. Your response should also capture any key personnel used and continuity of account management, as well as examples of high-quality design work.


	Your response









	Q5. Continuous Improvement (15%)
The FRC has changed (i.e., robust, and improved design and publication), however we remain commitment to drive continuous improvement. across all our design and publication material / channels. 
Please detail how you will support our desire for continuous improvement and how your organisation will complement the Service offering with insight & innovation. Examples from past/current clients are encouraged.


	Your response








	[bookmark: _Hlk58235876]
 Q6. Optimum partnering (5%)
The SECA Team are committed to mutual partnering benefits. The benefits of working with the SECA team are 
· ongoing dialogue, 
· engagement at senior level, interesting existing and new requirements and 
· effective contribution to inform the requirement. 

For SECA this contract is of strategic importance and the successful supplier will be highly regarded for their expertise.

Please briefly outline how the FRC will benefit from working with your organization and any further added value your organization will bring to the proposed relationship. Consider the four areas highlighted under “Scope and key deliverables”. Namely Design, Brand Development, Guidelines Support, Language Services and Advisory.
 

	Your response











	

QUESTION 2 - Terms & Conditions

	
Amend as appropriate
Your attention is drawn to the ITT - The Terms and Conditions that will apply to this proposed Agreement are attached. Suppliers should accept the T&C’s with no material changes.




I/we confirm that we;

· accept the proposed Terms & Conditions with no changes.
· have an issue / concern with the following clause(s):

         
	Clause No.
	Concern
	Proposed amendment

	

	
	

	

	
	




	
QUESTION 3 – Supplier Due diligence questionnaire 


	

Amend as appropriate (you should only need to complete the applicable questionnaire)

I/we confirm that we have completed and attach the;

	Document type
	Document

	· Supplier Due Diligence questionnaire – Processor

	


	· Supplier Code of Conduct

	





	
QUESTION 4 – Pricing

	

Please provide pricing:

	Area
	Examples of work/description
	Costing

	Fully Designed Documents
	· Fully designing documents for internal and external use post FRC client brief. These are traditionally documents such as the Annual Report

	Less than 25 pages
£
	· Less than 50 pages
· £ 
	· Less than 75 pages
· £
	· 100 pages or more 
· £

	Typesetting Documents 
	· Typesetting and formatting documents created in Microsoft Word and PowerPoint templates for internal and external use. specifically in line with brand
	Less than 25 pages
· £
	· Less than 50 pages
· £ 
	· Less than 75 pages
· £
	· 100 pages or more 
· £

	AdHoc Design
	· Bespoke design work including but not limited to infographics, creative concepts and logo development (note such infographics or artwork may be incorporated into other documents or projects)
· These creative concepts may include conceptualizing and then developing new assets for FRC Social Media, video and podcasts or assets for websites
	Half day rate £
Full day rate £

	Brand development

	· Supporting the FRC to further embed the brand throughout the organisation. This includes conceptualizing and expanding the FRC brand in corporate collateral for office and events. Examples are the production of Pull-up banners, gift bags, posters, signage etc

	Half day rate £
Full day rate £

	Guidelines and tools support

	· Quarterly update and improvement of the FRC Brand Guidelines
· Expansion of the current FRC suite of templates in Microsoft Word and PowerPoint
· Further evolve the FRC Templates to be better aligned to accessibility standards

	Half day rate £
Full day rate £

	Language services 

	· Quarterly update and improvement of the FRC Tone of Voice Document
· We would ideally prefer to keep proof reading of content as per the FRC Style Guide with the same organisation that does our design. This has been shown to reduce lead times and enhance synergy
· Content advice/Editorial recommendations such as comments recommending moving content in a document to create a better flow of information or clarity

	Half day rate £
Full day rate £

	General Advisory

	· Recommendations on innovative practices to adopt form the industry (e.g. approach to animating FRC Assets and potentially, execution thereof)
· Advice on better practice approaches to design

	Half day rate £
Full day rate £
Fixed monthly rate of £

	Printing costs
	· The FRC rarely prints documentation, but in rare cases such as for in-person events or submissions to parliament, we would prefer to work with an organisation that has existing reliable relationships with printers and bundle that costing into their invoices.
	· As per requirement 

	Project or Account Management
	· Standard Key Account management from the supplier/tender winner to ensure projects and work are delivered on-time and to an excellent of quality. This may include project meetings, support with timeline development for projects and so forth.
	· We anticipate that this cost is inclusive of the other activities.
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		FRC's Data Processing Due Diligence Questionnaire



		

		

		



		As part of the provision of the (proposed) Service we understand you will process personal data on our behalf as a “processor.” 
To give us comfort that you are able to do this compatibly with data protection legislation, we kindly ask you to complete our attached Supplier Due Diligence Questionnaire and send your response to procurement@frc.org.uk.
If, in providing your service, you will not process any personal data on our behalf, please explain why this is the case in your response to Question 5. 



		



		



		



		



		

		

		



		 

		Question

		Answer



		

		

		



		General 



		1.        

		Company Name 

		 



		2

		Company registration number

		



		3

		ICO Registration number

		 



		4

		Data protection contact details.

		 



		5

		Brief description of service provided and personal data you will process on the FRC’s behalf.

		 



		Sub-Processors 



		6

		Third parties to whom you will disclose FRC personal data.

		 



		7

		Your process for choosing sub-processors and auditing their compliance.

		 



		Overseas transfers



		8

		Geographic location(s) in which you / your sub-processors will process our personal data including for storage and back up purposes.

		 



		9

		How transfers of our personal data out of the EEA – including to sub-processors - will be made compatibly with data protection legislation.

		 



		10

		How you will guarantee our continued access to data held outside the UK but within the EEA in the event of a No Deal EU Exit.

		 



		Data Subjects



		11

		Details of how you can delete, amend and extract our personal data and restrict its use upon request.

		 



		12

		Process and timing for notifying us if you receive a request from a data subject of our personal data.

		 



		Security and breaches



		13

		Technical and organisational security measures (including security certifications) in place to secure our personal data.

		 

























		14

		Process and timing for notifying us if our personal data is involved in a data breach.

		 



		15

		Have you had to notify the ICO of a personal data breach within the last 12 months? 

		 



		16

		If yes, please confirm what steps have been taken to prevent a recurrence of that or similar breaches.

		 

















		GDPR compliance



		17

		As data controller the obligation is on the FRC to have GDPR compliant processor terms in place. Our standard Data Processing Terms are below. 

We expect Supplier’s to accept these provisions with no objection or state your objection. 

		 



We accept these provisions. 

We propose the following amendments TBA

(delete as applicable)



		18

		Details of how your service is GDPR compliant (in particular with the principles in Articles 5) plus copies of any relevant data protection impact assessments.

		 



		 





ANNEX A



This Annex is only relevant if the Supplier is/may be processing personal data on our behalf as a “processor.” 





Data Processing Terms

Data Protection

Definitions:  In this Clause, the following terms shall have the following meanings: 

"controller", "processor", "data subject", "personal data" and "processing" (and "process") shall have the meanings given in Applicable Data Protection Law; 

"Applicable Data Protection Law" shall mean Regulation 2016/679 (General Data Protection Regulation/GDPR) and any applicable national legislation made pursuant to the GDPR including the Data Protection Act 2018; and

“Service Provider” means you/your company.

Relationship of the parties:  In connection with the enclosed agreement for the provision of services to the Financial Reporting Council ("FRC") (“Agreement”), the FRC (the controller) appoints Service Provider as a processor to process the personal data identified in clause 1.3 below and in the Agreement. Each party shall comply with the obligations that apply to it under Applicable Data Protection Law.  

Personal Data (the “Data”): The parties acknowledge that the subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects are set out further in the Agreement (for these purposes Agreement includes any quote, purchase order or documentation which describes the provision of the relevant supplies/services).

Purpose limitation:  Service Provider shall process the Data only as necessary to perform its obligations under the Agreement and strictly in accordance with any documented instructions of FRC (the "Permitted Purpose"), except where otherwise required by any EU (or any EU Member State) law applicable to FRC.  In no event shall Service Provider process the Data for its own purposes or those of any third party.

International transfers:  Service Provider shall not transfer the Data (nor permit the Data to be transferred) outside of the European Economic Area ("EEA") unless: (i) it has first obtained FRC's prior written consent; and (ii) it takes such measures as are necessary to ensure the transfer is made in compliance with Applicable Data Protection Law, including but not limited to:  transferring the Data to a recipient in a country that the European Commission has decided provides adequate protection for personal data, to a recipient that has achieved binding corporate rules authorisation in accordance with Applicable Data Protection Law, to a recipient in the United States of America that has certified compliance with the EU-US Privacy Shield, or to a recipient that has executed standard contractual clauses adopted or approved by the European Commission.

Confidentiality of processing:  Service Provider shall ensure that any person that it authorises to process the Data (including Service Provider's staff, agents and subcontractors) (an "Authorised Person") shall be subject to a strict duty of confidentiality (whether a contractual duty or a statutory duty), and shall not permit any person to process the Data who is not under such a duty of confidentiality. Service Provider shall ensure that all Authorised Persons process the Data only as necessary for the Permitted Purpose.

Security:  Service Provider shall implement appropriate technical and organisational measures to protect the Data: (i) from accidental or unlawful destruction; and (ii) loss, alteration, unauthorised disclosure of, or access to the Data (a "Security Incident").  Such measures shall include (without limitation), as appropriate:

the pseudonymisation and encryption of personal data; 

the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services; 

the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; 

a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing, 

and any additional measures reasonably requested by the FRC.

Subprocessing:  Service Provider shall not subcontract any processing of the Data to a third party subprocessor without the prior written consent of FRC.  Notwithstanding this and subject to clause 1.5, FRC consents to Service Provider engaging third party subprocessors to process the Data provided that: (i) Service Provider provides at least 30 days' prior notice of the addition or removal of any subprocessor (including details of the processing it performs or will perform and details of the adequate protections in place for transfers to or by the intended third party processor out of the EEA as applicable), which may be given by emailing to gdprcontracts@frc.org.uk details of such addition or removal; (ii) Service Provider imposes data protection terms on any subprocessor it appoints that protect the Data to the same standard provided for by these data processing terms; and (iii) Service Provider remains fully liable for any breach of these data processing terms that is caused by an act, error or omission of its subprocessor. If FRC refuses to consent to Service Provider's appointment of a third party subprocessor on reasonable grounds relating to the protection of the Data, then either Service Provider will not appoint the subprocessor or FRC may elect to suspend or terminate the Agreement without penalty.

Cooperation and data subjects' rights:  Service Provider shall provide all reasonable and timely assistance including by appropriate technical and organisational measures to FRC to enable FRC to respond to: (i) any request from a data subject to exercise any of its rights under Applicable Data Protection Law (including its rights of access, correction, objection, erasure and data portability, as applicable); and (ii) any other correspondence, enquiry or complaint received from a data subject, regulator or other third party in connection with the processing of the Data. In the event that any such request, correspondence, enquiry or complaint is made directly to Service Provider, Service Provider shall promptly inform FRC providing full details of the same.

Data Protection Impact Assessment:  If Service Provider believes or becomes aware that its processing of the Data is likely to result in a high risk to the data protection rights and freedoms of data subjects, it shall promptly inform FRC and provide FRC with all such reasonable and timely assistance as FRC may require in order to conduct a data protection impact assessment and, if necessary, consult with its relevant data protection authority. 

Security incidents:  Upon becoming aware of a Security Incident, Service Provider shall inform FRC without undue delay and shall provide all such timely information and cooperation as FRC may require in order for FRC to fulfil its data breach reporting obligations under (and in accordance with the timescales required by) Applicable Data Protection Law.  Service Provider shall further take all such measures and actions as are necessary to remedy or mitigate the effects of the Security Incident and shall keep FRC informed of all developments in connection with the Security Incident.

Deletion or return of Data:  Upon termination or expiry of the Agreement, Service Provider shall (at FRC's election) securely destroy or return to FRC all Data (including all copies of the Data) in its possession or control (including any Data subcontracted to a third party for processing).  This requirement shall not apply to the extent that Service Provider is required by any EU (or any EU Member State) law to retain some or all of the Data, in which event Service Provider shall isolate and protect the Data from any further processing except to the extent required by such law.

Audit: Service Provider agrees to provide reasonable assistance including the provision of information upon the FRC’s reasonable request to enable the FRC to audit data protection compliance, for example but not limited to, cooperation with a competent data protection authority; or if the FRC believes a further audit is necessary due to a Security Incident suffered by Service Provider.

Indemnity:  Each party (the "Indemnifying Party") shall indemnify the other (the "Indemnified Party") from and against all loss, cost, harm, expense (including reasonable legal fees), liabilities or damage ("Loss") suffered or incurred by the Indemnified Party as a result of the Indemnifying Party's breach of the data protection provisions set out in these data processing terms, and provided that: (i) the Indemnified Party gives the Indemnifying Party prompt notice of any circumstances of which it is aware that give rise to an indemnity claim under this Clause; and (ii) the Indemnified Party takes reasonable steps and actions to mitigate any ongoing loss it may suffer as a consequence of the Indemnifying Party's breach.
Personal Data Processing

		Description

		Details



		Identity of Controller for each Category of Personal Data

		FRC is the Controller and the Supplier is the Processor of the following Personal Data:







		Duration of the Processing

		For example, 

Throughout the duration of the Agreement.

Up to xx years after the expiry or termination of the Agreement



		Nature and purposes of the Processing

		For example

To facilitate the fulfilment of the Supplier’s obligations arising under this Agreement specifically

 

· TBA 

· TBA

Furthermore including 

· Ensuring effective communication between the Supplier and FRC

· Maintaining full and accurate records in accordance with any Record Keeping and Reporting provisions under the Agreement.



		Type of Personal Data

		For example, including but not limited to Name, Email, Telephone, Membership, Race, Sex, Religion, Education, Images, data monitoring usage, biometrics political opinion.



		Categories of Data Subject

		For example, including but not limited to FRC’s (contact persons/representatives); Customers; Staff; Directors; Current staff; Potential staff; Contractor / Consultant ; Temporary agency worker



		Plan for return and destruction of the data once the Processing is complete



		For examples, Data will be retained for the delivery of the contract. It will then be securely destroyed according to ISO27001 compliant practices.







Data Processing Due Diligence Questionnaire & Annex (Processor) v1 2020
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Risk Score



				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 

				Company Number : 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework (e.g. Crown Commercial Services).		No		0

				2. Is your organisation defined as a SME or VCSE?.				0

				3. Does your organisation have and maintain Policies relating to the following: 

				Business Continuity 		No		0

				Community		No		0

				Diversity & Inclusion		No		0

				Environmental		No		0

				Financial Management 		No		0

				Health & Safety		No		0

				Human & Labour Rights and/or Modern Slavery		No		0

				Privacy & Data Protection		No		0

				Security (Information, Cyber and physical)		No		0

				Wellbeing		No		0

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?		No		0



				Conduct Risk Score		0









				Scoring		Total

				High level alignment		>40

				Medium level alignment		>25 - 40

				Low level alignment to the ESG criteria's expected to provide Services to the FRC		0 - 24





Info



				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 		As per your Companies House registration 

				Company Number : 		As per your Companies House registration 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework		For example, Crown Commercial Services - https://www.crowncommercial.gov.uk/agreements		No		0

				2. Is your organisation defined as a SME or VCSE?.		Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 
Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.		No		0

				3. Does your organisation have and maintain Policies relating to the following: 

				Business ethics and conflict		Active steps to manage actual or perceived conflict of interest				0

				Business Continuity 		Portionate Business Continuity approach				0

				Community		Take opportunities to make a positive impact in your local community				0

				Diversity & Inclusion		To promote equal opportunity for all and embrace diversity				0

				Environmental		Identified the key environment impacts of your products, services and supply chain				0

				Financial Management 		Active steps to manage financial control and minimise financial risk				0

				Health & Safety		Provide a safe working environment for employees and those affected by your activities				0

				Human & Labour Rights and/or Modern Slavery		Compile with applicable laws and standards				0

				Privacy & Data Protection		Compile with applicable privacy and data protection laws				0

				Security (Information, Cyber and physical)		Compile with physical, personnel, cyber and security requirements and standards				0

				Wellbeing		Take a proactive approach to the wellbeing of your workforce				0

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?		Including but not limited to flow down, regular review and/or benchmarking.				0



				5. Completed by (Name, Role, Organisation)

				5a. Completion date

				Note: The FRC reserves the right to reject suppliers based on failure to certain questions



				Conduct Alignment Score				0



				Scoring				Total

				High level alignment				>40

				Medium level alignment				>25 - 40

				Low level alignment to the conduct criteria's expected to provide Services to the FRC				0 - 24
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Financial Reporting Council (the "FRC")

Framework Agreement: Consultant Company

This Framework Agreement, dated 			2023 is made between:



1) The Financial Reporting Council Limited, (Company Number 02486368) which has its registered office at 8th Floor, 125 London Wall, London EC2Y 5AS (the “Company” or the "FRC"); and

2) [CONSULANT COMPANY], (Company Number [NUMBER]) which has its registered office at [ADDRESS] (the “Consultant Company”).



WHEREAS:

This Framework Agreement establishes that the FRC may, during the duration of this Framework Agreement, enter into assignments with the Consultant Company for the provision of the Services and the terms and conditions pursuant to which such Services shall be provided.

The Consultant Company enters into this Framework Agreement in consideration of the opportunity to provide his Services to the FRC and the Consultant Company acknowledges and accepts that this Framework Agreement confers no exclusivity on the Consultant Company or the Consultant and that there is no obligation on the FRC to purchase any of the Services from the Consultant Company under this Framework Agreement.



1. Interpretation and definitions

0. In this Agreement, any reference to the singular includes the plural and vice versa, and reference to any gender includes the other gender.  

0. The following terms have the following meanings:

"Agreement" means this Framework Agreement together with an Assignment Agreement.

"Assignment Agreement" means a document signed by the parties to this Framework Agreement in materially the same form as set out in the Annex to this Framework Agreement. 

"Confidential Information" means any information which the Consultant Company or Consultant has obtained while working for the FRC relating to or used in the FRC’s business that is not generally known in the FRC’s industry or readily ascertainable by proper means by others, including the FRC’s competitors or the general public.  Confidential Information includes, without limitation, the FRC’s research and development plans and activities; its or their intellectual property, know-how, trade secrets, all business methods, software, source code, object code, and software features; the prices, terms, and conditions of the FRC’s contracts and business relationships; lists of actual and/or prospective customers; pricing information; business and marketing plans and strategies; personnel information; and financial information concerning the FRC and its or their current and prospective customers and business partners. Confidential information includes the information of any third party with whom or which the FRC has dealt and in respect of whom or which the FRC is bound by an obligation (whether express or implied) of confidence. 

"Consultant" means the individual employee of the Consultant Company, provided by the Consultant Company for the purpose of providing the Services.

"IP Rights" means patents, rights to Inventions, copyright and related rights, trade marks, trade names and domain names, rights in get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or equivalent rights or forms of protection which subsist or shall subsist now or in the future in any part of the world and are created by the Consultant in the course of his engagement with the FRC (whether or not they are created during the FRC's normal office hours or using the FRC's premises or resources).

"Invention" means any invention, discovery, development, improvement, or idea, whether or not patentable or capable of registration, and whether or not recorded in any medium.

"Services" means the services to be provided as set out in this Framework Agreement and as described in the "Services to be provided" section of the Assignment Agreement.

1. Status and Duration of Framework Agreement

1. This Framework Agreement will begin on the date of this agreement and will expire on the TBA year anniversary. The parties may agree to extend for a further twelve months duration.

1. If at any time where, for whatever reason, there is no continuing Assignment Agreement between the FRC and the Consultant Company, the only terms which shall continue to apply in governing the FRC's relationship with that Consultant Company are those terms contained under Clauses 9, 10 and 12 to 16 of this Framework Agreement.

1. Both parties acknowledge that there is no obligation for the FRC to offer an Assignment Agreement to a Consultant Company or enter into such an Assignment Agreement, even where this Framework Agreement continues to bind the Consultant Company after an Assignment Agreement has come to an end. 

1. If the Company enters into an Assignment Agreement with the Consultant Company by reference to this Framework Agreement in circumstances where it has expired or will expire during the term of the Assignment Agreement, the Consultant Company agrees that the terms and conditions of this Framework Agreement will be deemed to apply to that Assignment Agreement until it has also expired. 

1. The Consultant Company's Obligations

2. The Consultant Company shall provide to the FRC the Services and in providing those Services the Consultant Company shall, and shall procure, that the Consultant: 

0. uses reasonable endeavours to ensure that he is available at all times on reasonable notice to provide such assistance or information as the FRC may require;

0. provides the services with all due care, skill and ability and uses reasonable endeavours to promote the interests of the FRC;

0. unless prevented by ill health or accident, commits at least the time specified in the "Service Level" section of the Assignment Agreement in each calendar month to the carrying out of the Services together with such additional time if any as may be necessary for their proper performance;

0. promptly gives FRC all such information as it may reasonably require in connection with matters relating to the provision of the Services;

0. complies with all reasonable instructions and requirements of the FRC and shall at all times act in a lawful and proper manner;

0. at all times when at the FRC's premises, complies with all relevant health and safety legislation; and

0. discloses in writing to the FRC any possible conflict between the interests of the FRC and the Consultant's interests (including the interests of his family, friends, associates or any business or organisation in which he has an interest).

2. During the term of this Agreement, the Consultant Company shall not, and shall procure, that the Consultant shall not, without the express prior approval in writing of the FRC:

0. incur any expenditure in the name of or on behalf of the FRC;

0. hold out as having authority to do or say anything in the name of or on behalf of the FRC; 

0. commit the FRC to any contracts or other arrangements involving the FRC in financial or other commitments or incur any liability in the name of or on behalf of the FRC or in any way pledge its credit or hold itself out as being authorised to do so; or

0. make any press, radio or television statement or submit for publication or publishing any letter, article or statement relating directly or indirectly to the business or affairs of the FRC. 

1. Duration of Services

3. The Consultant Company shall ensure that the Consultant's Services shall be provided from and including the Commencement Date and for the Duration set out in the Assignment Agreement, unless terminated earlier.

3. The Consultant Company shall be entitled to terminate the Assignment Agreement by providing written notice to the FRC for the period specified in the "Notice of termination from Client" section of the Assignment Agreement.

3. Subject to Clause 4.4, the FRC is entitled to terminate the Assignment Agreement by providing written notice to the Consultant Company for the period specified in the "Notice of termination from Consultant Company".

3. The FRC is entitled by written notice to the Consultant Company to terminate the Assignment Agreement immediately and without further payment (except for Services performed up to the date of termination) if: 

0. the Consultant is in the reasonable opinion of the FRC guilty of gross misconduct and/or serious negligence in respect of his obligations under this Agreement or if he fails, within 14 days following receipt of written notice requiring him to do so, to remedy effectively a non-material breach of this Agreement; or

0. the Consultant is in the reasonable opinion of the FRC guilty of conduct which brings or is liable to bring the Consultant or the FRC into disrepute; or

0. the Consultant Company becomes insolvent, or the Consultant become bankrupt or suspends payment of any debts or enter into any composition or arrangement with creditors.

3. On the termination of the Assignment Agreement, the Consultant Company shall, and shall procure, the co-operation of the Consultant to:

0. provide full co-operation with a formal handover to the FRC or to any person nominated by the FRC of any outstanding matters relating to the Services; and

0. hand over to the FRC any books, documents, papers, materials, computer discs and software, and any copies thereof (whether in human readable or machine readable form) and other property of the FRC which may then be in the Consultant's possession or under his control.

1. Fees

4. In consideration of the Services provided under this Agreement, the FRC shall pay the Consultant Company a fee of the amount and frequency specified in the "Fees" section of the Assignment Agreement.

4. The Consultant Company shall submit an invoice (valid for VAT purposes) for the Fees due in respect the Services.  This invoice shall then be authorised by the FRC and payment shall be made to the Consultant Company within 30 days.

1. Relationship of parties

5. The Consultant Company shall provide the Services to the FRC as an independent contractor.  The Consultant Company agrees to indemnify the FRC against any claims by any third party that the Consultant Company or the Consultant is engaged by the FRC in any other capacity.

1. Non-exclusivity

6. The Consultant Company shall during the course of this engagement be able to accept and perform engagements from other companies, firms or persons, provided that there is no conflict with the Services that the Consultant Company provides to the FRC under this Agreement and that any such activities shall not be in any way in, direct or indirect, competition with any of the services provided by the FRC.  

1. Insurance

7. The Consultant Company shall take out and maintain for the duration of the engagement all reasonably necessary public liability and professional indemnity insurance with a reputable insurer. 

1. Liability

8. Neither party excludes or limits its liability to the other in respect of death or personal injury.

8. The Consultant Company shall indemnify the FRC against all expenses, liabilities, losses, damages and costs incurred by the FRC arising out of:

0. the provision of the Services by the Consultant Company, Consultant or any third party instructed by the Consultant Company; 

0. any act, omission or default by the Consultant Company or Consultant; or

0. the receipt by the FRC of any information, data or communications supplied or sent to the FRC by the Consultant Company, the Consultant or any third party instructed by the Consultant Company.

1. Tax Liability

9. The Consultant Company shall be responsible for the discharge of any liability to taxation and for the payment of any national insurance contributions in respect of all fees and any other sums payable by the FRC regardless as to whether such payment is made: (a) to the Consultant Company and then passed on in whole or in part to the Consultant or any other employee or worker of the Consultant Company; or (b) directly to the Consultant or any person engaged by the Consultant Company in any capacity.

9. The Consultant Company shall indemnify the FRC against any claim or assessment made by HMRC or other relevant authority arising out of the performance by the parties of their obligations under this Agreement, and any costs, expenses, penalties, fines or interest incurred or payable by the FRC in connection with any such assessment or claim.

1. Expenses

10. If the FRC agrees to pay the Consultant Company's Expenses as specified in the "Expenses" section of the Assignment Agreement and subject to the Consultant Company complying with any additional restrictions or limitations that the FRC may notify to the Consultant Company from time to time, the FRC shall reimburse directly to the Consultant Company all Expenses which the Consultant Company may reasonably and properly incur in connection with the provision of the Consultant's Services.  No such Expenses shall be reimbursed until expense claim forms are submitted by the Consultant Company in accordance with the FRC’s expense reporting procedure.

1. Data Protection Act

11. The FRC is committed to compliance with the requirements of the Data Protection Act 2018 or such other applicable data protection law or regulation in force from time to time (’Data Protection Laws’). The Consultant Company shall, and shall procure that the Consultant shall at all times during this Agreement act in accordance with any policy or instruction introduced by the FRC to ensure compliance with the Data Protection Laws. This includes the FRC Policy on the use of IT Resources, Internet and E-mail from time to time in force.

11. The Consultant Company consents and shall procure that the Consultant consents to the FRC:

0. processing any personal data relating to the Consultant for legal, personnel, administrative and management purposes; and

0. processing any sensitive personal data (as defined in the Data Protection Laws) for legitimate purposes including but not limited to complying with health and safety obligations, equal opportunities legislation and any other legal obligations owed by the FRC to third parties or for the FRC’s insurance purposes.

11. The Consultant Company shall notify the FRC of any change in the personal circumstances of the Consultant e.g. the Consultant’s address, telephone number and next of kin.

1. Confidential Information

12. The Consultant Company shall not, and shall procure, that the Consultant shall not either during this Agreement or at any time after this Agreement ends:

0. disclose to any third party (other than in the proper course of providing the Services); 

0. use for the Consultant’s own purposes or for purposes other than the FRC’s; or

0. through any failure to exercise due care cause or permit the unauthorised disclosure of

any Confidential Information.  

12. The above restrictions shall cease to apply to information or knowledge to the extent that the Consultant Company is required to disclose it by statute or by order of any legislative or judicial or regulatory authority (subject to you giving immediate written notice to the FRC of such a requirement) or which has become (otherwise than through breach of this Agreement) available to the public generally.

12. The Consultant Company shall, and shall procure, that the Consultant shall enter into any agreement reasonably requested by the FRC on behalf of and for the benefit of any client of the FRC for the protection of that client’s confidential information and the Consultant Company shall, and shall procure, that the Consultant shall then abide by the terms of that agreement.

1. Intellectual property

13. [bookmark: _Toc47778133]The Consultant Company hereby assigns, and shall procure, that the Consultant assigns all IP Rights and other materials to the FRC or its nominee (as legal and beneficial owner) with full title guarantee to the fullest extent permitted by law.  Insofar as they do not vest automatically by operation of law or under this Agreement, the Consultant Company holds legal title in these rights and inventions on trust for FRC.

13. The Consultant Company undertakes immediately to notify and disclose in writing to FRC full details of all IP Rights or other materials of any nature made originated or developed by the Consultant Company or Consultant at any time in the course of or in connection with this Agreement on their creation.

13. The Consultant Company undertakes whenever requested by the FRC and in any event upon termination of this Agreement promptly to deliver up to the FRC all correspondence, documents, papers and records on all media (and all copies or abstracts), recording or relating to any part of the IP Rights which are in the Consultant’s possession, custody or power.

13. The Consultant undertakes to hold upon trust for the benefit of the FRC any IP Rights or materials of any nature made, originated or developed in the course of, or in connection with the Services to the extent that they may not be and until they are vested absolutely in the FRC or its nominee (as legal and beneficial owner).

13. The Consultant Company acknowledges that save as provided by law no further remuneration or compensation other than that provided for in this Agreement is or may become due to the Consultant Company or Consultant in respect of the performance of the Consultant’s obligations hereunder.

13. The Consultant Company undertakes and procures to ensure that the Consultant undertakes at the expense of the FRC to execute all such documents, make such applications, give such assistance and do such acts and things as may in the opinion of the FRC be necessary or desirable to vest the IP Rights in and register or obtain patents or registered designs in the name of the FRC or its nominee (as legal and beneficial owner) and otherwise to protect and maintain the IP Rights, or materials of any nature made, originated or developed by the Consultant;

13. The Consultant Company shall procure that so far as permitted by law, the Consultant shall waive any moral rights (as provided for by Chapter IV (moral rights) of Part 1 Copyright Designs and Patents Act 1988) or any foreign corresponding rights in any IP Rights or materials of any nature made, originated, developed or produced by the Consultant.

13. The Consultant Company shall not and shall procure that the Consultant shall not disclose or make use of any IP Rights without the prior written consent of the FRC unless the disclosure is necessary for the proper performance of the Services.

13. The Consultant Company shall not by its acts or omissions do anything which would or might prejudice the rights of the FRC in any intellectual property.

13. For the purposes of this Clause 14:

0. any reference to the activities undertaken by the Consultant in the course of or connected to the Services, applies without limitation irrespective as to when those activities were undertaken; and

0. the rights and obligations in this section shall continue after the termination of the Assignment Agreement in respect of all IP Rights made or obtained during or in connection with this Agreement and the Consultant Company shall ensure that the Agreement is binding on the Consultant’s personal representatives.

13. This Clause 14 does not apply to any Invention for which no equipment, supplies, facility, or Confidential Information of the FRC’s was used, which was developed entirely in the Consultant’s own time, and:

0. which does not relate:

0. directly to the FRC’s business; or

0. to the FRC’s actual or demonstrably anticipated research or development; or

0. which does not result from any work performed by the Consultant for the FRC.

13. The Consultant Company undertakes not to register nor attempt to register any of the IP Rights or materials of any nature made, originated or developed in the course of, or in connection with the Services, nor any of the Inventions, unless requested to do so by the FRC.

13. The Consultant Company warrants to the FRC that:

0. it has not given and shall not give permission to any third party to use any of the IP Rights or materials of any nature made, originated or developed in the course of, or in connection with the Services; and

0. it is unaware of any use by any third party of any of the IP Rights or materials of any nature made, originated or developed in the course of, or in connection with the Services; and

0. that in providing the Consultant’s Services under this Agreement it shall not and it shall procure that the Consultant shall not infringe or misuse in any way, the intellectual property rights belonging to any third party, or fail to comply with any connected legal obligation to that third party governing their use.  For the purpose of this clause, a third party’s intellectual property rights shall include any patents, rights to Inventions, copyright and related rights, trade marks, trade names and domain names, rights in get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications (or rights to apply) for, and renewals or extensions of, such rights and all similar or equivalent rights or forms of protection which subsist or shall subsist now or in the future in any part of the world

13. The Consultant Company agrees to indemnify the FRC and keep it indemnified at all times against all or any costs, claims, damages or expenses incurred by the FRC, or for which the FRC may become liable, with respect to any intellectual property infringement claim or other claim relating to the Services or Inventions supplied by the Consultant Company to the FRC during the course of providing the Services.

1. Copyright 

14. The Consultant Company acknowledges and shall ensure that the Consultant acknowledges that the FRC shall be the legal and beneficial owner of the copyright in and all other rights to the results of, the development of, and the application of all work produced by the Consultant Company or the Consultant in the course of this engagement including (but not limited to) all:

0. schedules, text, memoranda, correspondence, documents;

0. designs, art work, illustrations, layouts, photographs, drawings, paintings;

0. musical work (in whatever notation), sound recordings, computer generated music and speech; and

0. computer programs, program and code listings, printsout, material recorded in a permanent form.

14. The Consultant Company hereby irrevocably and unconditionally waives and shall procure that the Consultant irrevocably and unconditionally waives in favour of the FRC any and all moral rights conferred on the Consultant and Consultant Company by statute in any jurisdiction for any design or copyright work in which copyright is vested in the FRC.

1. Anti-corruption

15. [bookmark: a665085]The Consultant Company shall, and shall procure, that the Consultant shall comply with all applicable laws, statutes, regulations, and codes relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 and in particular;

0. [bookmark: a641140][bookmark: a949499][bookmark: d1164e269][bookmark: a942863][bookmark: a697192][bookmark: a434205][bookmark: d1164e308][bookmark: a957589][bookmark: a387434]comply with any anti-bribery policies as may be operated by the FRC from time to time; and

0. [bookmark: a208432][bookmark: d1164e338][bookmark: a125572][bookmark: a314141][bookmark: a709350][bookmark: d1164e362][bookmark: a523722][bookmark: a905309][bookmark: a300519][bookmark: d1164e514][bookmark: a114891][bookmark: a805604][bookmark: a547654][bookmark: d1164e578][bookmark: a882820][bookmark: a812118][bookmark: a629059][bookmark: d1164e610][bookmark: a904183][bookmark: a937353][bookmark: a346185][bookmark: a613218][bookmark: a926641][bookmark: a698288][bookmark: d1164e674][bookmark: a648926][bookmark: a531432]promptly report to the FRC any request or demand for any undue financial or other advantage of any kind received by the Consultant Company in connection with the performance of the Services.

1. Assignment

16. The Consultant Company shall not assign or otherwise transfer its rights or obligations under this Agreement except with the written consent of the FRC.

1. Law and Jurisdiction

17. The provisions of this Agreement are governed by English law and the English Courts shall have exclusive jurisdiction to determine any dispute concerning this Agreement.



Signed on behalf of the FRC ……………………………………        Date……………………………….



Signed by the Consultant Company………………………………….  Date………………………………..







































Annex

Financial Reporting Council (the "FRC")

Assignment Agreement: Consultant Company

This Assignment Agreement together with the Framework Agreement dated…………………..form the terms of this Consultancy Agreement.

		

		Name of Client:

		Financial Reporting Council



		

		Address of Client:

		8th Floor, 125 London Wall, London EC2Y 5AS



		

		Name of Consultant:

		[NAME]



		

		Address of Consultant: 

		[ADDRESS]



		

		Consultant based:

		125 London Wall



		

		Commencement Date:

		[DATE]



		

		Term: 

		[DATE]



		

		Expenses:

		[Are / are not provided]



		

		Fees:

		[£ XX ] [+VAT] [PER HOUR/DAY]



		

		Service Level

		[XX DAYS/TIME]



		

		Services to be provided:

		For the purpose of…[INSERT]



		

		Contract Manager:

		[INSERT FRC MANAGER]



		

		Notice of termination from Consultant Company:

		1 week



		

		Notice of termination from Client:

		1 week







Signed on behalf of the FRC ……………………………………        Date……………………………….



Signed by the Consultant Company  

………………………………….       			                      Date………………………………..
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