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	Name of Authority 
	The Pensions Regulator

	Tender for
	Psychometric Assessment & Testing

	Tender return date and time (deadline)
	12:00 noon 14th February 2018

	Tender reference 
	TPR940


1. Introduction and background

1.1 Contents of the ITT

This Invitation to Tender (ITT) comprises:

· tender completion requirements, evaluation model, specification and schedules

1.2 Introduction to the Pensions Regulator

The Pensions Regulator was established under the Pensions Act 2004, to regulate work-based pensions. It is an executive, non-departmental public body accountable to the Secretary of State for Work and Pensions. It has wide powers and a proactive risk-based approach to regulation. The Pensions Regulator’s statutory objectives are set out in legislation and include promoting and improving understanding of the good administration of work-based pensions to protect member benefits, to view our responsibilities please visit: http://www.thepensionsregulator.gov.uk/about-us/our-objectives.aspx
For more information about The Pensions Regulator, please visit: http://www.thepensionsregulator.gov.uk/about-us.aspx
The Pensions Regulator is conducting a tender process for the above mentioned service(s).

This ITT contains further information about the procurement process, the services, and assessment questions for Tenderers to complete. Each Tenderer's response (Tender) should be detailed enough to allow The Pensions Regulator to make an informed selection of the most appropriate solution.

1.3 Scope of the project

The regulator is seeking a Provider for a range of psychometric assessments to commence 1st April 2018. Contract duration will be for a three [3] year period, with an option of a 1 year extension.
A tender is required to cover the capabilities which we are seeking from Potential Providers.   

1.4 Contract term

The Pensions Regulator proposes to enter into a contract for an initial period of 3 years with the successful Tenderer (Service Provider) with the option to extend the contract by 1 x 12 months at our discretion following the initial term. 

The anticipated service commencement date is 1st April 2018
1.5 Purpose and scope of this ITT

This ITT:

· asks Tenderers to submit their Tenders in accordance with the instructions set out in the remainder of this ITT

· sets out the overall timetable and process for the procurement

· provides Tenderers with sufficient information to enable them to submit a compliant Tender (including providing templates where relevant)

· sets out the award criteria and the Tender evaluation model that will be used to 
evaluate the Tenders

· explains the administrative arrangements for the receipt of Tenders.

1.6 Clarifications about the services or ITT

Any clarifications relating to this ITT should be submitted via our e-Sourcing portal: https://thepensionsregulator.bravosolution.co.uk
The Pensions Regulator will respond to all reasonable clarifications as soon as possible through listing Tenderers' questions and The Pensions Regulator's response to them, which will be sent via a message in the e-Sourcing portal to all Tenderers. If a Tenderer wishes The Pensions Regulator to treat a clarification as confidential and not issue the response to all Tenderers, it must state this when submitting the clarification. If, in the opinion of The Pensions Regulator, the clarification is not confidential, The Pensions Regulator will inform the Tenderer, who will have an opportunity to withdraw it. If the clarification is not withdrawn, the response will be issued to all Tenderers.

The deadline for receipt of clarifications relating to the services or this ITT is set out in the timetable.

Any enquiries or requests for clarification of any matters arising from this ITT should be sought from Sharon Stewart at The Pensions Regulator and must be made in writing via the e-Sourcing portal at: https://thepensionsregulator.bravosolution.co.uk
Tenderers are advised not to rely on communications from The Pensions Regulator in respect of the services or ITT unless they are made in accordance with these instructions.

1.7 Clarifications about the contents of the Tenders

The Pensions Regulator reserves the right (but shall not be obliged) to seek clarification of any aspect of a Tender during the evaluation phase where necessary for the purposes of carrying out a fair evaluation. Tenderers are asked to respond to such requests promptly. Vague or ambiguous answers are likely to score poorly or render the Tender non-compliant.

2. Tender timetable
2.1 Key dates 

This procurement will follow a clear, structured and transparent process to ensure a fair and level playing field is maintained at all times, and that all Tenderers are treated equally. The key dates for this procurement timetable are currently anticipated as follows:

	Event
	Date

	Issue ITT
	24/01/2018

	Deadline for receipt of clarifications
	08/02/2018

	Deadline for receipt of Tenders
	14/02/2018

	 ‘Presentations’ if required
	09/03/2018

	Notification of contract award decision
	16/03/2018

	Target service commencement date
	01/04/2018


Any changes to the procurement timetable shall be notified to all Tenderers as soon as practicable.

2.2 Deadline for receipt of Tenders

Responses to this ITT must arrive in the manner prescribed under paragraph 3 no later than the deadline.

Any Tender received after the deadline will not be opened or considered.  We may, however, extend the deadline at our discretion. In such circumstances, we will notify all Tenderers of any change.

2.3 Presentations 

A maximum of the top three scoring Tenderers maybe be invited to deliver a presentation to representatives of The Pensions Regulator in support of their Tenders, as set out in the timetable. You should keep this date free in case you are asked to attend.

The presentations will be used to moderate the written submissions for the evaluation criteria specified in the Tender evaluation model.

The names and positions of those attending from The Pensions Regulator will be notified to all Tenderers in advance of the presentation.

Numbers representing the Tenderer will be limited to three.
2.4 Contract award

The Pensions Regulator may award a contract on the basis of a ‘Tender’ submitted in accordance with the instructions below.

The Contract award is subject to the formal approval process of The Pensions Regulator. Until all necessary approvals have been obtained no contract(s) will be entered into.

Once The Pensions Regulator has reached a decision in respect of a contract award, we will notify all bidders.

2.5 Debrief 

The contract award notification will be sent to each Tenderer. The Pensions Regulator will inform all unsuccessful Tenderers of the identity and relative advantages and characteristics of the successful Tender as compared with the addressee's Tender.

3. Tender completion information

3.1 Formalities 
Tender documents must be uploaded to our e-tendering portal at: https://thepensionsregulator.bravosolution.co.uk
The Pensions Regulator will not consider individual requests for extension of the closing date and time specified. We may, at our own discretion, extend the closing date and time specified. 

All Tenders shall remain valid and open for a minimum period of 120 days from the closing date of the Tender.

Tenderers must submit their responses as requested in two separate envelopes: 

Technical envelope – containing the Tenderer’s response to all evaluation criteria. The technical envelope should contain no pricing data.

Commercial envelope – all pricing must be uploaded in the separate price envelope. 

Please number every page sequentially in the main body of your response as "Page [x] of [xx]" and include the date and title of your document on each page of the main body. Any additional pre-existing material which is necessary to support your Tender should be included as schedules with cross-references to this material in the main body of your Tender. Cross-references to this ITT should also be included in your Tender whenever you consider it to be relevant.

· Where documents are embedded within other documents, Tenderers must provide separate electronic copies of the embedded documents.

· The Tender must be in English and drafted in accordance with the drafting guidance set out in this ITT.

· A table of contents must be provided.

· The Tender must be fully cross-referenced.

· A list of supporting material must be supplied.

· Pages must be A4 size or, where necessary, A3 folded in half.

The Tender must be clear, concise and complete. We reserve the right to mark a Tenderer down or exclude them from the procurement if its Tender contains any ambiguities, caveats or lacks clarity. Tenderers should submit only such information as is necessary to respond effectively to this ITT. Tenders will be evaluated on the basis of information submitted by the deadline.

Where the Tenderer is a company, the Tender must be signed by a duly authorised representative of that company. Where the Tenderer is a consortium, the Tender must be signed by the lead authorised representative of the consortium, which is responsible for the performance of the contract. In the case of a partnership, all the partners should sign or, alternatively, one only may sign, in which case he/she must have and should state that he/she has authority to sign on behalf of the other partner(s). The names of all partners should be given in full, together with the trading name of the partnership. In the case of the sole trader, he/she should sign and give his/her name in full, together with the name under which he/she is trading.

3.4 Contract terms 

The draft contract that The Pensions Regulator proposes to use is referenced at Appendix 1 and uploaded as a separate attachment in the e-Sourcing portal. By submitting a Tender, Tenderers are agreeing to be bound by the terms of this ITT and the contract without further negotiation or amendment.

If the terms of the contract render the proposals in the Tender unworkable, the Tenderer should submit a clarification in accordance with paragraph 1.7 and we will consider whether any amendment to the contract is required. Any amendments will be published and apply to all Tenderers. Where both the amendment and the original drafting are acceptable and workable, we will publish the amendment as an alternative to the original drafting. Tenderers should indicate if they prefer the amendment, otherwise the original drafting will apply. Any amendments that are proposed but not approved by The Pensions Regulator through this process, will not be acceptable and may be construed as a rejection of the terms, leading to the disqualification of the Tender.

3.5 Documents forming the contract 

The following documents shall form part of the contract between The Pensions Regulator and the Service Provider(s):

· Contract and its schedules.

· Specification.

· A pricing model (as completed by the Service Provider).

· Responses to requirements or method statement questions (as completed by the Service Provider).

· A list of commercially sensitive information (as completed by the successful Tenderer).]

3.6 Warnings and disclaimers 

While the information contained in this ITT is believed to be correct at the time of issue, neither The Pensions Regulator, its advisers, nor any other awarding authorities, will accept any liability for its accuracy, adequacy or completeness, nor will any express or implied warranty be given. This exclusion extends to liability in relation to any statement, opinion or conclusion contained in or any omission from this ITT (including its appendices) and in respect of any other written or oral communication transmitted (or otherwise made available) to any Tenderer. This exclusion does not extend to any fraudulent misrepresentation made by or on behalf of The Pensions Regulator.

If a Tenderer proposes to enter into a contract with The Pensions Regulator, it must rely on its own enquiries and on the terms and conditions set out in the contract(s) (as and when finally executed), subject to the limitations and restrictions specified in it.

Neither the issue of this ITT, nor any of the information presented in it, should be regarded as a commitment or representation on the part of The Pensions Regulator (or any other person) to enter into a contractual arrangement.

3.7 Confidentiality and freedom of information 

This ITT is made available on condition that its contents (including the fact that the Tenderer has received this ITT) are kept confidential and are not copied, reproduced, distributed or passed to any other person at any time, except for the purpose of enabling the Tenderer to submit a Tender.

As a public body, The Pensions Regulator is subject to the provisions of the Freedom of Information Act 2000 in respect of information it holds (including third-party information). Any member of the public or other interested party may make a request for information.

We treat all Tenderers' responses as confidential during the procurement process. Requests for information received following the procurement process shall be considered on a case-by-case basis, applying the principles of the FoIA.

While The Pensions Regulator aims to consult with third-party providers of information before it is disclosed, we cannot guarantee that this will be done. Therefore, Tenderers are responsible for ensuring that any confidential or commercially sensitive information has been clearly identified to The Pensions Regulator in the template provided at Appendix 8.

Tenderers should be aware that, in compliance with its transparency obligations, we routinely publish details of our contract(s), including the contract values and the identities of suppliers, on our website.

3.8 Publicity 

No publicity (eg press releases) regarding the services or the award of any contract will be permitted unless and until we have given express written consent to the relevant communication. For example, no statements may be made to the media regarding the nature of any Tender, its contents or any proposals relating to it without the prior written consent of The Pensions Regulator.

3.9 Tenderer conduct and conflicts of interest 

Any attempt by Tenderers or their advisers to influence the contract award process in any way may result in the Tenderer being disqualified. Specifically, Tenderers shall not directly or indirectly at any time:

· devise or amend the content of their Tender in accordance with any agreement or arrangement with any other person, other than in good faith with a person who is a proposed partner, supplier, consortium member or provider of finance.

· enter into any agreement or arrangement with any other person as to the form or content of any other Tender, or offer to pay any sum of money or valuable consideration to any person to effect changes to the form or content of any other Tender.

· enter into any agreement or arrangement with any other person that has the effect of prohibiting or excluding that person from submitting a Tender.

· canvass The Pensions Regulator or any employees or agents of The Pensions Regulator in relation to this procurement.

· attempt to obtain information from any of the employees or agents of The Pensions Regulator or their advisers concerning another Tenderer or Tender.

Tenderers are responsible for ensuring that no conflicts of interest exist between the Tenderer and its advisers, and The Pensions Regulator and its advisers. Any Tenderer who fails to comply with this requirement may be disqualified from the procurement at our discretion.

3.10 Authority's rights

The Pensions Regulator reserves the right to:

· waive or change the requirements of this ITT from time to time without prior (or any) notice being given by The Pensions Regulator

· seek clarification, which may include documents, in respect of a Tenderer's submission

· disqualify any Tenderer who does not submit a compliant Tender in accordance with the instructions in this ITT

· disqualify any Tenderer who is guilty of serious misrepresentation in relation to its Tender, expression of interest, the PQQ or the Tender process

· withdraw this ITT at any time, or to re-invite Tenders on the same or any alternative basis

· choose not to award any contract as a result of the current procurement process

· make whatever changes we see fit to the timetable, structure or content of the procurement process, depending on approvals processes or for any other reason.
3.11 Bid costs

The Pensions Regulator will not be liable for any bid costs, expenditure, work or effort incurred by a Tenderer in proceeding with or participating in this procurement, including if we terminate or amend the procurement process.

4 Tender evaluation model

4.1 Award criteria and evaluation criteria 

Any contract(s) awarded as a result of this procurement will be awarded on the basis of the offer that is the most economically advantageous to The Pensions Regulator. The award criteria are:

· 60% quality.

· 40% cost.
Scores are arrived at following the application of the evaluation criteria set out below to the 
Tenderer's Tender.

Tenders must be submitted in accordance with the requirements set out in this ITT, to ensure we have the correct information to make the evaluation. Evasive, unclear or hedged Tenders may be discounted in evaluation and may, at our discretion, be taken as a rejection by the Tenderer of the terms set out in this ITT. The Tender evaluation model showing the evaluation criteria and the maximum scores attributable to them is set out below. 
Technical Evaluation Criteria 

	Evaluation criteria: Technical
	60%
	Means of evaluation

	Proposed Solution
	10%
	written submission

	Proposed Testing & Assessment Services
	35%
	written submission

	Security
	5%
	written submission

	Training
	5%
	written submission

	Support & Contract Management
	5%
	written submission


Commercial Evaluation Criteria

	Evaluation criteria: Commercial
	40%
	Means of evaluation

	 Pricing
	40%
	Price


4.2 Evaluation process

Technical or quality evaluation
The technical evaluation will be scored in accordance with the table below.
Scoring matrix for the technical and quality criteria
	Score
	Performance

	5
	The evaluation panel is completely confident that the respondent:

· understands the contract requirements covered by this qualitative requirement and/or

· will be able to satisfactorily complete the contract requirements covered by this qualitative requirement to a very high standard.

	4
	The evaluation panel is confident that the respondent: 
· understands the contract requirements covered by this qualitative requirement and/or
· will be able to satisfactorily complete the contract requirements covered by this qualitative requirement to a high standard.

	3
	The evaluation panel is reasonably confident that the respondent:

· understands the contract requirements covered by this qualitative requirement and/or

· will be able to satisfactorily complete the contract requirements covered by this qualitative requirement to a reasonable standard.

	2
	The evaluation panel has minor reservations about whether the respondent:

· understands the contract requirements covered by this qualitative requirement and/or
· will be able to satisfactorily complete the contract requirements covered by this qualitative requirement.

	1
	The evaluation panel has major reservations about whether the respondent:

· understands the contract requirements covered by this qualitative requirement and/or
· will be able to satisfactorily complete the contract requirements covered by this qualitative requirement.

	0
	The response does not address the qualitative requirement

OR

The evaluation panel is not confident that the respondent:

· understands the contract requirements covered by this qualitative requirement and/or

· will be able to satisfactorily meet the qualitative requirement(s).


4.3 Pricing evaluation

Bid prices will be scored on a comparative basis with the lowest bid receiving 100% of the available marks 40 % following weighting). All other bids will be compared against that lowest bid.
5 Assessment questions for completion by Tenderers

Please respond to the questions set out below in your Tender and upload into the Technical envelope in the e-Sourcing portal.
QUESTION 1: (Proposed Solution - 10%) - Provide details in relation to:

· Detail what system/solution is being proposed

· Detail regularity of system upgrades (including cost implementation), any upgrades that are due to be implemented over the next 6-12 months and the frequency and duration of system maintenance.
QUESTION 2: (Proposed Testing & Assessment Services – 35%) - Provide details in relation to:

· Provide detail of all available products with a description of how they will enhance and assist the recruitment process (This should include all SHL products that either match these SHL reports or contain superior characteristics)
· Provide sample products where possible, but specifically for:
· 1)  - An in tray assessment 
· 2)  - Verbal/Numerical tests
· Answers should include responses to the following items as a minimum:
· Confirm data will be maintained and advise what secure environment this will be held in
· Detail the reporting capability providing screen shots/sample generic MI reports
· Detail the full process for an HR adviser from identifying the need for an OPQ to providing feedback to the candidate including how the candidate views, completes and submits the questionnaire and how the adviser views and interprets the results; this should include shots of web pages and/or a temporary log in to your site to enable evaluators to trial and view (please detail the timescales for each stage)
· Demonstrate the branding on questionnaires
· Provide sample reports corresponding to the sample questionnaires provided and confirm an adherence to required timescales
· Confirm the format is suitable for downloading and printing
· Provide examples of email communications
· Demonstrate the range and size of your normative data bank providing relevance to our organisation including professional groups from similar sectors at levels varying from graduate to senior management and leadership; please provide full details along with any helpful supporting documentation
· Demonstrate adherence to the regulators equality and diversity requirements 
· Demonstrate an understanding of and alignment with the regulators competency framework
QUESTION 3: (Security – 5%) - Provide details in relation to:

· How and where completed assessments are stored (online/hard copy as with in-tray assessments) and retention periods
· What security standards your website has been accredited to

· Details of your disaster recovery procedure, including how often this is tested

· How data integrity is maintained

· Advise what timescales are anticipated for set-up (e.g. provision of passwords and access to online tools)

QUESTION 4: (Training – 5%) - Provide details in relation to:

· Provide full details of the recommended training programme, including;

· 1) Duration

· 2) Content

· 3) Trainers accreditation

· 4) Location – (Can this take place in-house?)

· 5) Annual refresher courses - (Can training on updates/improvements be provided by an alternative method? Webinars)

· 6) Is current training transferable

QUESTION 5: (Support & Contract Management – 5%) - Provide details in relation to:

· The regulators end users shall report any incidents relating to the system through its IT service delivery business unit. This unit will log calls directly with the potential provider; both parties will track the progress of these against our service level agreement (the regulators standard service level agreement is appended as schedule 4 to this ITT)
· Details of available help desk facility including hours of operation, contact details and escalation path
· Indicate acceptance to the priority levels and response times stated (YES/NO) – If stating NO then please provide an explanation to your answer
· Advise how you will manage our account (e.g. single point of contact, other key personnel, any third parties or subcontractors
· Confirm availability for quarterly meeting for the duration of the contract
6 Price schedule and expenses 

You are required to quote on a fixed price basis exclusive of VAT for the items included in Appendix 6 

The price quoted must be inclusive of all out of pocket expenses, including telecommunication, copying, printing, photography, materials, report preparation and publication, presentation materials, travel, subsistence and accommodation. 

Please upload all pricing (as a separate document) into the Commercial envelope in the e-Sourcing portal’ please prices for all relevant items, ie. If just quoting for Workstation Assessments please just add a price for that line only:

	ITEM
	£ (exc VAT)

	Management Referral – Telephone assessment
	

	OHA Nurse Day Rate
	

	Senior Nurse Day Rate
	

	OHA Doctor Rate
	

	Senior Doctor Rate
	

	Workstation Assessment
	

	 Any additional costs (please add rows if necessary)
	

	Discount (if applicable)
	

	Total fixed cost
	


Appendix 1 – Draft call-off contract 
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Appendix 2 – Specification
	BACKGROUND

	HR Strategy
	The regulator’s overall HR strategy is to ensure TPR is appropriately positioned to maximise the contribution of staff to deliver organisational goals. HR acts as a strategic partner to the organisation, providing a framework of smart, flexible policies, procedures and approaches which:
· support the engagement of capable, high performing staff and leaders, enabling the formation of an agile and engaged workforce

· Drive high performance of individuals and teams to achieve organisational goals,

· Optimise the skills and competency levels of staff

· Increase commitment, motivation, and engagement

· Are inclusive by valuing diversity.



	Equality and diversity
	The regulator is committed to maintaining a culture that is fair and inclusive and promotes respect for all, both as an employer and as a regulator, regardless of age, disability, gender reassignment, marital status, pregnancy or maternity/paternity, race (including ethnic or national origins, colour and nationality), religion or belief, sex or sexual orientation both in the workplace and in our external work with customers and stakeholders.


	Values and Behaviours
	The regulator applies a robust values and behaviours framework throughout the recruitment process.  Currently the psychometric assessments are used within recruitment processes when additional support is required, to aid with the selection of suitable candidates for roles.


	Standard Occupational Psychometric Questionnaires (OPQ)
	Standard psychometric assessments have been used by the regulator for some years.  The results are reviewed by the HR team to assist in the recruitment process; feedback is then provided to candidates on request. The assessments are used on a case by case basis, depending on various factors e.g. seniority of recruitment, amount of applications etc...


	Estimated annual volume and frequency
	(with potential increases for the duration of the contract): 

OPQ candidates set up – (this may differ marginally from the number of candidates who completed the tests) ? around 100

OPQ profiles – around 100

OPQ manager plus report – around 100

Scenarios – 0 However TPR would not want to rule out the ability to do something like this

Scenarios narrative reports – 0 However TPR would not want to rule out the ability to do something like this

Scenarios profile – 0 However TPR would not want to rule out the ability to do something like this

Motivation questionnaire - 0 However TPR would not want to rule out the ability to do something like this

Motivation questionnaire profile –  0 However TPR would not want to rule out the ability to do something like this

Varying amounts are anticipated for the following:

Verify numerical;around 50

Verify verbal: around 50

Verify reports – around 50

Numerical tests – around 50

Verbal tests -  around 50

	Additional Products 


	Additional products may need to be used by the regulator, including:

· 360 degree feedback

· Motivation questionnaires

· Verbal/numerical tests

· Executive/management scenarios and reports

· In tray/group exercises

· Occupational psychologist assessment days

· Personality trait analysis

· Training for internal HR staff and manager on reading profiles, assessing group exercises and any other materials that may be required throughout the contract

There also may be a requirement for assessment days depending on levels of recruitment and types of role.

Tenderers are requested to provide pricing to the regulator for the above additional services.



	Delivery timescales
	Timescales vary according to the tasks/assessments required but a the ability for a quick turnaround is required as we sometimes require assessments in the space of 24 hours, however this will vary depending on the timescales of recruitment or whatever process we are going through at the time. Standard OPQs tests can be set up and actioned the same day.  This instant actioning is provided through a pre-payment mechanism on a unit volume basis (some services requiring more units than others) units are then called off when required.  These volumes are monitored and increased if necessary throughout the year. 



	Access
	Currently HR Advisers access an online system and set up the tests using the candidates email address.  



	Training
	The current volume of trained HR staff in the SHL methodology is as follows:

1) Use of current assessment products in the following areas: personality, profiling, behaviours and group preferences: x5 trained 

2) Scoring and interpretation of results: x5 trained

	Normative data
	Our current provider has a wide ranging normative data bank which is relevant to our organisation; professional groups include Legal, IT, Financial (inc. Actuarial), Policy, Communications, Marketing and Enforcement at levels varying from graduate to senior management and leadership.  




	REQUIREMENT

	System/solution
	Secure access is required to an online system through which named HR Advisers can administer and set up OPQs simply and reliably.  Secure access is also required for candidates to the questionnaires.  For both these requirements it must be ensured that:
· If web based the site be hosted within a secure and controlled environment, and

· An individual log on and password be allocated to each adviser/candidate.  



	Security Practices
	The regulators Information Security and Risk Manager will conduct a security risk assessment of the successful provider.



	Audit trail
	There is a requirement for the Potential Provider to:

· Maintain a list of the candidates who have completed assessments for the regulator.

· Maintain an audit trail containing details of each assessment requested by the regulator.

This data shall remain the property of the regulator and would need to be securely transferred to the regulator at the end of the contract.



	Setup
	As previously stated, the provision of assessments is scheduled to commence from 1st January 2018



	Standard Occupational Psychometric Questionnaires
	Questionnaires will be required for a range of positions in a range of business areas including: Legal, IT, Financial (inc. Actuarial), Policy, Communications, Marketing and Enforcement.  
· User instructions

Questionnaires should be accompanied by clear instructions, in plain English, as to how a candidate should correctly complete and return and within what timeframe.  If completion of the questionnaire is subject to a time constraint this should also be communicated clearly to the candidate.  

· Email communications

The candidate should be informed of the process by email, including a link to the site; a separate email should then be sent to the candidate containing log in and password information.  Email communication should always appear as though they have been sent by the regulator even though they are generated from the Provider’s system.  In event of email address failure the Potential Provider should notify the regulator within 4 working hours so this can be checked an amended. 

· Normative data

A range of normative data is required with relevance to our organisation, professional groups including Legal, IT, Financial (inc. Actuarial), Policy, Communications, Marketing and Enforcement at levels varying from graduate to senior management and leadership.  

· Equality and diversity

Assessments should be made accessible to candidates with disabilities including visual impairment or colour blindness as well as those suffering from dyslexia.  Alternative mechanisms should be available if candidates cannot operate a computer, or cannot operate a computer at certain times of the year for religious reasons.

There should also be a facility for assessments to be provided in alternative languages if requested, including Welsh.  

· OPQ reports

Reports should be available to HR advisers within 24 hours (preferably less) of the candidate submitting their completed questionnaire.  The adviser should be notified by email that the report is available to view and should be able to print the report in a user-friendly format (e.g. Pdf)



	Additional products

	Additional products may be required on an ad hoc basis by the regulator, these may include:

· 360 degree feedback

· Exit questionnaires

· Motivation questionnaires

· Verbal/numerical tests

· Executive/management scenarios and reports

· In tray/group exercises

· Occupational psychologist assessment days



	Training
	The regulator would like the current training to be transferable.  Our HR employees are already trained in the SHL methodology. We do not anticipate any other training requirements however we would like to know what additional services and added value can be provided if needed.



	Service Delivery
	It is the regulator’s expectation that OPQs shall be available to allocate to candidates Monday-Friday between the hours of 0800-1900 excluding bank holidays, subject only to planned outages and planned maintenance.

Logging of Support Calls - The regulator’s end users shall report any incidents relating to the system through its IT service delivery business unit where they will log calls directly with the Potential Provider; both parties will track the progress of these against our service level agreement.  


	Account Management


	The regulator requires a dedicated account manager for this service and the opportunity to meet on a quarterly basis to discuss performance and future requirements.




Appendix 3 – Commercially sensitive information
Please list any information that is either:

· commercially sensitive

· provided in confidence and/or

· personal data.

Commercially sensitive information would include information relating to a party, its intellectual property rights or its business or which is indicated by that party that, if disclosed, would cause it significant disadvantage or material financial loss which has been provided to The Pensions Regulator in confidence for a period to be set out in this schedule; and/or which constitutes a trade secret.

Please be aware that we may consult with the Tenderer to inform our decision regarding any exemptions and redactions but that we have the final decision. We would ask the supplier to assist and cooperate with us to enable any agreement or contract to be published.

Please also be aware that we may publish all contracts of greater value that £10,000 on the government Contracts Finder website.

It will be interpreted by a nil response to this schedule that the contract is wholly acceptable for publication.

Please complete the form below detailing all information that you would request be redacted prior to contract publication followed by the classification (under the Freedom of Information Act) of the information. These will be one of the following:

· S40 – Information is personal data

· S41 – Information was provided in confidence

· S43 – Information is commercially sensitive

(For commercially sensitive redaction requests, please set out below why you consider the information to be commercially sensitive.)

	Information redaction request 
	Information classification (S40/S41/S43)

	
	

	
	

	
	


Appendix 4 – Company Details 

Please provide your full company name, address and website

	Company name
	

	Address
	

	Town/city
	

	Postcode
	

	Country
	

	Website
	


Please provide the name, position, telephone number and email address of the main contact for this project.

	Name
	

	Position
	

	Telephone
	

	Fax
	

	Email
	


Please provide the current legal status of your company (eg partnership, private limited company etc) Please tick one:
	Sole trader
	

	Partnership
	

	Public Limited Company
	

	Private limited Company
	

	Other: (Please state)
	


Appendix 5 – Form of Tender

	Form of Tender: Tender certificate

	To: The Pensions Regulator

	Date: [date]

	Provision of: Psychometric Assessment & Testing 

	Reference number: TPR940

	We [insert name[S] the undersigned, having examined the ITT and all other schedules, do hereby offer to provide Occupational Health Services as specified in those documents and in accordance with the attached documentation to The Pensions Regulator commencing [date] and continuing for the period specified in the Contract.

If this offer is accepted, we will execute such documents in the form of the Contract within 30  days of being called on to do so.

We agree that before executing the Contract (and associated schedules) substantially in the form set out in the ITT, the formal acceptance of this Tender in writing by The Pensions Regulator or such parts as may be specified, together with the contract documents attached hereto shall comprise a binding contract between The Pensions Regulator and the [insert manager or company].

We further agree with The Pensions Regulator in legally binding terms to comply with the provisions of confidentiality set out in paragraph 3.7 of the ITT.

We further undertake and it shall be a condition of any Contract, that:

· the amount of [insert my or our] Tender has not been calculated by agreement or arrangement with any person other than The Pensions Regulator and that the amount of [insert my or our] Tender has not been communicated to any person until after the closing date for the submission of Tenders and in any event not without the consent of The Pensions Regulator.

· we have not canvassed and will not, before the evaluation process, canvass or solicit any member or officer, employee or agent of The Pensions Regulator or other contracting authority in connection with the award of the contract and that no person employed by us has done or will do any such act.

I warrant that I have all requisite authority to sign this Tender and confirm that I have complied with all the requirements of the ITT.

	Signature
	

	Name and status
	

	Signature
	

	Name and status
	

	For and on behalf of
	[insert name of company, partners or consortium]
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CONTRACT FOR SERVICES 

		Authority: 

		THE PENSIONS REGULATOR of Napier House, Trafalgar Place, Brighton, Sussex, BN1 4DW



		Contractor:

		[INSERT COMPANY NAME] (a company registered in England, Company No [insert number]) whose registered office is at [insert registered address]



		Contract reference number:

		[insert reference]





This Contract is made on the date set out above subject to the terms set out in the schedules listed below (the “Schedules”) which both the Authority and the Contractor undertake to observe in the performance of this Contract.  The Schedules form part of this Contract and shall have effect as if set out in full in the body of this Contract.  Any reference to this Contract includes the Schedules.

The Contractor shall supply to the Authority, and the Authority shall acquire and pay for, the Services described in Schedule 1 on the terms of this Contract.

Terms defined on the front page of this Contract or in any Schedule shall (unless the context requires otherwise) have the same meaning throughout the Contract.

Schedules

		Schedule 1

		Services



		Schedule 2

		Delivery Plan



		Schedule 3

		Pricing



		Schedule 4

		Contract Terms and Conditions



		Schedule 5

		[Service Levels] OR [Not used]



		Schedule 6

		[Contract Management] OR [Not used]



		Schedule 7

		Change Control



		Schedule 8

		Key Personnel



		Schedule 9

		[Performance Bond] OR [Not used]



		Schedule 10

		[Form of Parent Guarantee] OR [Not used]



		Schedule 11

		[Health & Safety] OR [Not used]



		Schedule 12

		[Sub-Contractors] OR [Not used]



		Schedule 13

		[Commercially Sensitive Information] OR [Not used]



		Schedule 14

		TUPE





If there is any conflict between the provisions of the Schedules, the conflict shall be resolved in accordance with the following order of precedence:


(a)
 Schedule 4 (Contract Terms and Conditions);

(b)
Schedule 1 (Services);

(c)
Schedule 2 (Delivery Plan); and

(d)
any other Schedule.

IN WITNESS whereof the parties or their duly authorised representatives have entered into this Contract on the date set out above.

Signed by the duly authorised representative of THE PENSIONS REGULATOR

		Name:

		


		Signature:

		




		Position:

		


		Date:

		






Signed by the duly authorised representative of [CONTRACTOR]

		Name:

		


		Signature:

		




		Position:

		


		Date:

		






Schedule 1

Services


 [to be inserted]


Personal Data processing


1. The Services require the processing of Personal Data as detailed in Table 1 below.

2. The Authority may issue further written instructions with respect to processing by the Contractor and any such further instructions shall be incorporated into Table 1 as necessary.

		Description

		Details 



		Subject matter of the processing



		[This should be a high level, short description of what the processing is about i.e. its subject matter]



		Nature and purposes of the processing

		[Please be as specific as possible, but make sure that you cover all intended purposes.


The nature of the processing means any operation such as collection, recording, organisation, structuring, storage, adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise making available, alignment or combination, restriction, erasure or destruction of data (whether or not by automated means) etc.


The purpose might include: employment processing, statutory obligation, recruitment assessment etc]



		Categories of Data Subject

		[Examples include: Staff (including volunteers, agents and temporary workers), customers/clients, suppliers, members of the public, users of a particular website etc]



		Duration of the processing

		[clearly set out the duration of the processing including dates]



		Type of Personal Data 

		[examples here include: name, date of birth, NI number, telephone number, email address, pay, images etc]



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

		[Describe how long the data will be retained for, how it will be returned or destroyed]





Schedule 2


Delivery Plan

[to be inserted]


Schedule 3

Pricing


Contract pricing


[This schedule will be populated with the successful Contractor’s pricing submission upon contract award.


Potential Providers should submit pricing excluding VAT in the Commercial Envelope in the format requested.

The price shall be indicated exclusive of VAT]

Expenses policy


The price shall be inclusive of all out of pocket expenses, including telecommunication, copying, printing, photography, materials, report preparation and publication, presentation materials, travel, subsistence and accommodation.  All out of pocket expenses shall be charged in line with the Regulator’s expenses policy as follows;


· All claims must be accompanied by all receipts showing the items purchased.


· Credit card receipts are not acceptable.


· The expenses shall be capped at the maximum amount specified below for the duration of the contract.


· The expenses shall be paid at the following rates in line with the regulators expenses policy below.

· The Contractor will ensure where VAT is invoiced on expenses it is applied to the net value of the expense, not the gross value.

Day subsistence


This is claimable in the following circumstances:


The Authority will pay day subsistence when the Contractor works away (more than five miles) from home and the office for four or more hours in a day.


The allowances claimable are detailed below: 


		Allowance

		Amount (inc VAT) 

		Reason



		Breakfast

		Up to £5 

		Left home before 7am to work away from office



		Lunch 




		Up to £5.00

		



		Evening Meal




		Up to £10.00

		Not able to return home by 8pm but are not staying at a hotel





Night subsistence


		Allowance

		Amount (inc VAT)

		



		Hotel

		Up to £85.00 

Up to £130.00

		Outside London


Inner London


Claimable  when needing to leave home before 7am or returning later than 8pm 



		Lodging allowance 

		£31.00

		Payable when away from office or home  for 30 or more consecutive night 



		Evening meal

		Up to £25.00

		This includes small tip and VAT but no alcohol 



		Incidental expenses

		£5.00

		Newspapers and personal telephone calls





Public transport


		Allowance

		



		Taxis 




		Repayable only in the following circumstances


1) You are required to leave home before 7am when working away from the office; 


2) You will be returning home after 9pm after working away from the office.



		Rail

		Standard class travel is the normal rate claimable.  First class travel is not permitted



		Car Travel

		Mileage rate of 25p per mile



		Air

		Permissible only where it would be more economical because of savings on cost.





.


Expenses Cap in relation to Contract Price


		Expenses Cap

		[%] of Contract Price or fixed amount.

		





Schedule 4

Terms and Conditions

1. Interpretation


1.1 In this Contract, unless the context requires otherwise, the following words and expressions, and rules of interpretation shall apply.

1.2 Definitions


‘Applicable Law’ means any applicable law, statute, bye-law, statutory instrument, regulation, order, regulatory policy, statutory code, guidance or industry code, rule of court or directives or requirements of any regulatory body, delegated or subordinate legislation, notice of any regulatory body or any binding judge-made law. 

‘Authority Data’ means information (including Restricted Information) and any Personal Data for which the Authority is the Data Controller, and data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embedded in any electronic, magnetic, optical or tangible media, and which : 


(i) is supplied to the Contractor by or on behalf of the Authority; or


           (ii) the Contractor is required to generate, process, store or transmit pursuant to this Contract.

 ‘Authority Representative’ means the person identified as such in Schedule 8 (Key Personnel) or any replacement person appointed by the Authority pursuant to clause 9 of  Schedule 4 (Terms and Conditions) being the person responsible for managing the Authority’s overall relationship with the Contractor.


‘Authority Services Manager’ means the person identified as such in Schedule 8 (Key Personnel) or any replacement person appointed by the Authority pursuant to clause 9 of Schedule 4, being responsible for managing the Services on behalf of the Authority.


‘Change means any change to this agreement including to any of the Services.

‘Change Control Note’ means the written record of a Change agreed or to be agreed by the parties pursuant to the Change Control Procedure


‘Change Control Procedure’ means the procedure for changing this agreement, as set out in Schedule 7 (Change Control)

‘Change Request’ means a written request (in the case of the Authority) or a recommendation (in the case of the Contractor) for a Change which is submitted by one party to the other pursuant to the Change Control Procedure

‘Charges’ means the charges, fees and any other sums payable by the Authority to the Contractor as set out in, or calculated in accordance with, Schedule 3 (Pricing).

‘Commercially Sensitive Information’ shall mean the Confidential Information listed in Schedule 13 (Commercially Sensitive Information) which the Contractor has indicated to the Authority that, if disclosed by the Authority, would cause the Contractor significant commercial disadvantage or material financial loss.  


‘Confidential Information’ shall mean any commercial, technical, financial and other information of whatever nature and in whatever form whether written, oral, visual, recorded, graphical, electronic or otherwise, of either party including information and documentation in or relating to pricing, business procedures, know-how and trade secrets whether such content and information is disclosed or supplied by either party or their directors, employees, representatives, officers, agents or advisors to the other (whether before or after the date of this Contract) or which directly or indirectly comes to the attention of the other party in connection with the Contract and/or the Services, together with all information derived from the above, and any other information clearly designated as being confidential (whether or not it is marked as ‘confidential’ or which ought to reasonably be considered to be confidential).

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

‘Contractor Services Manager’ means the person identified as such in Schedule 8 (Key Personnel) or any replacement person appointed by the Contractor pursuant to clause 9  of  Schedule 4, being responsible for managing the Services on behalf of the Authority.


‘Contractor Representative’ means the person identified as such in Schedule 8 (Key Personnel) or any replacement person appointed by the Contractor pursuant to clause 9 of Schedule 4 being the person responsible for managing the Contractor’s overall relationship with the Contractor.


‘Contractor’s Tender’ means the bid submitted by the Contractor to the Authority in response to the invitation to treat, or request for a proposal or quote published by the Authority in relation to the Services.

‘Data’ shall have the meaning given to it in the Data Protection Legislation.


‘Data Controller’ shall have the meaning given to it in the Data Protection Legislation.


‘Data Loss Event’ means any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.

 ‘Data Processor’ shall have the meaning given to it in the Data Protection Legislation.


‘Data Protection Impact Assessment means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data.

‘Data Protection Legislation’ means in relation to any Personal Data (including Sensitive Personal Data) which is Processed in the performance of this Contract:


a) Until 25 May 2018 the Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, 

b) On and from 25th May 2018 the General Data Protection Regulation (EU) 2016/679 (GDPR); and


c) the Regulation of Investigatory Powers Act 2000 and the Data Retention and Investigatory Powers Act 2014, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000 (SI 2000/2699), the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 the Law Enforcement Directive (Directive (EU) 2016/680 (LED); and 

in each case together with all laws implementing the same and all applicable or equivalent laws and regulations relating to processing of Personal Data and privacy, including where applicable the guidance and codes of practice issued by the Supervisory Authority and any equivalent or superseding laws implemented following the United Kingdom’s exit from the European Union.

‘Data Subject’ shall have the meaning given to it in the Data Protection Legislation.


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


‘Delivery Plan’ means the delivery plan detailed in Schedule 2 (Delivery Plan) (if any)

‘GDPR’ has the meaning given to it in the Data Protection Legislation;

‘Environmental Information Regulations’ shall mean the Environment Information Regulations 2004 and any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such regulations.

‘FoIA’ means the Freedom of Information Act 2000 and any subordinate legislation made under this Act from time to time together with any guidance and/or codes of practise issued by the Information Commissioner or relevant government department in relation to such legislation.


‘Force Majeure’ means any event or occurrence which is outside the reasonable control of the party concerned and which is not attributable to any act or failure to take preventative action by that party, including act of God, fire, flood, violent storm, war, revolution or acts of terrorism, but excluding:


· strikes, lock outs or other industrial action whether of the affected party’s own employees or others; or


· the failure by any Sub-Contractor or agent to perform its obligations under any sub-contract or contract; or 


· the failure of supplies of power or other goods and services. 


‘Intellectual Property Rights’ means any patents, utility models, rights to inventions, registered designs, copyright and related rights, moral rights, database rights, design rights, topography rights, trademarks, service marks, trade names and domain names, trade secrets, rights in unpatented know-how, rights of confidence and any other intellectual or industrial property rights of any nature 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 will subsist now or in the future in any part of the world.

‘Personal Data’ shall have the meaning given to it in the Data Protection Legislation.


‘Pre-existing IPR’ means any Intellectual Property Rights, other than Project IPR, which are used in performing the Services.

‘Personal Data Breach’ shall have the meaning given to it in the Data Protection Legislation

‘Premises’ shall mean Napier House, Trafalgar Place, Brighton, BN1 4DW.

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


‘Project IPR’ means any and all Intellectual Property Rights that arise or are obtained or developed by the Contractor, or by a Sub-Contractor on behalf of the Contractor, in the course of performing, or in connection with, the Services.

‘Relevant Transfer’ means a relevant transfer for the purposes of TUPE.

‘Replacement Contractor’ shall mean any third party service provider appointed by the Authority to supply any services which are substantially similar to or the same as any of the Services in succession to the Contractor.

‘Request for Information’ means a request for information (as defined in Section 8 of the FoIA) relating to or connected with the Contract or the Authority more generally or any apparent request for such information under the FoIA or the Environmental Information Regulations.

‘Service Specification’ means the service specification for the Services set out in Schedule 1 (Services).

‘Services’ means all services (including the provision of any goods, materials or articles) which the Contractor is required to provide under the Contract as described in the Service Specification.

‘Service Levels’ means the levels of service set out in Schedule 5 (Service Levels)

‘Standard Contractual Clauses’ means the standard contractual clauses for the transfer of personal data to processors established in third countries, as approved by the European Commission in decision 2010/87/EU, or any set of clauses approved by the European Commission or a Supervisory Authority which subsequently amends, replaces or supersedes these;


‘Supervisory Authority’ means:

a) an independent public authority which is established by a Member State pursuant to Article 51 GDPR; and 

b) any similar regulatory responsible for the enforcement of Data Protection Legislation

‘Sub-Contractor’ shall mean any contractor, supplier, service provider, consultant and the like engaged by the Contractor to provide Services or part thereof.

‘Sub-processor’ means any  third party appointed  to Process any Personal Data on behalf of the Contractor related to this Contract.

‘’Transparency Obligations’  means any obligation or obligations placed on the Authority by the Government to publish details of contracts entered into including details of the Charges payable under such contracts.


‘TUPE’ means the Transfer of Undertakings (Protection of Employment) Regulations 2006.

‘VAT’ means value added tax imposed in any member state of the European Union pursuant to Council Directive (EC) 2006/112 on the common system of value added tax, and national legislation implementing that Directive or any predecessor to it, or to that Directive, or any similar tax which may be substituted for or levied in addition to it or any value added, sales, turnover or similar tax imposed in any country that is not a member of the European Union

‘Working Day’ means a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London. 

1.3 Headings and use of bold type face shall not affect the interpretation of the Contract.

1.4 References to any enactment shall include references to such enactment as it may, after the date of this Contract, from time to time be amended, supplemented or re-enacted.

1.5 A reference to a clause, sub-clause, paragraph or sub-paragraph is, unless indicated to the contrary, a reference to a clause, sub-clause, paragraph or sub-paragraph of this Contract.

1.6 References to the word ‘include’ or ‘including’ are to be construed without limitation.

1.7 References to the singular include the plural unless the context requires otherwise.

1.8 Any reference to the masculine gender includes the feminine and neuter genders where appropriate.

2. Commencement Date and Contract Period


2.1 The Contract shall come into force on [insert date] (the ‘Commencement Date’) and unless terminated earlier in accordance with its terms shall continue in full force and effect until [insert date] (the ‘Contract Period’).

2.2 The Authority shall have the option to extend the Contract Period for a period or periods not exceeding in aggregate [insert duration] (each an ‘Extension Period’) by serving on the Contractor notice of its desire to do so not less than one (1) month prior to the expiry of the Contract Period, and in such event the Charges payable during the relevant Extension Period shall be the relevant Charges adjusted in accordance with clause 6 (Price Variation) of  this Schedule 4 (Terms and Conditions) (with all other provisions of this Contract remaining the same unless the parties agree otherwise).

2.3 Notwithstanding anything to the contrary elsewhere in this Contract, the Authority shall be entitled to terminate this Contract by serving not less than [insert number of days] days’ written notice on the Contractor.


3. Due diligence and Contractor's warranty


3.1 The Contractor acknowledges and confirms that:  


a) it has had an opportunity to carry out a thorough due diligence exercise in relation to the Services and has asked the Authority all the questions it considers to be relevant for the purpose of establishing whether it is able to provide the Services in accordance with the terms of this agreement;  


b) it has received all information requested by it from the Authority pursuant to clause 3.1a) to enable it to determine whether it is able to provide the Services in accordance with the terms of this agreement;


c) it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Authority pursuant to clause 3.1b);


d) it has raised all relevant due diligence questions with the Authority before the Commencement Date; and


e) it has entered into this agreement in reliance on its own due diligence.


3. Save as provided in this Contract, no representations, warranties or conditions are given or assumed by the Authority in respect of any information which is provided to the Contractor by the Authority and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law. 


3.3 The Contractor:

a) as at the Commencement Date, warrants and represents that all information contained in the Contractor's Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Authority prior to execution of the Contract; and 

b) shall promptly notify the Authority in writing if it becomes aware during the performance of this Contract of any inaccuracies in any information provided to it by the Authority during such due diligence which materially and adversely affects its ability to perform the Services or meet any Service Levels.


3.4 The Contractor shall not be entitled to recover any additional costs from the Authority which arise from, or be relieved from any of its obligations as a result of, any matters or inaccuracies notified to the Authority by the Contractor in accordance with clause 3.3a) save where such additional costs or adverse effect on performance have been caused by the Contractor having been provided with fundamentally misleading information by or on behalf of the Authority and the Contractor could not reasonably have known that the information was incorrect or misleading at the time such information was provided. If this exception applies, the Contractor shall be entitled to recover such reasonable additional costs from the Authority or shall be relieved from performance of certain obligations as shall be determined by the Change Control Procedure.


3.5 Nothing in this clause 3 (Due diligence and Contractor's warranty) shall limit or exclude the liability of the Authority for fraud or fraudulent misrepresentation


4. Performance and obligations of the Contractor


4.1 The Contractor shall provide the Services to the Authority from the Commencement Date in accordance with:


a)  the Service Specification and the terms of the Contract;


b) the Authority’s policies as set out in the Schedules to the Contract or otherwise notified to the Contractor from time to time; and


c) all Applicable Law


d) the Delivery Plan (if any).


4.2 The Contractor shall perform the Services at the Premises and any such other locations as may be agreed between the parties in writing.

4.3 Unless otherwise specified in the Contract, the Contractor undertakes that the design, workmanship and materials used will be fit to achieve the purpose for which the Services are required, either as specified by the Authority expressly in the Contract or as may be implied from the Contract.  

4.4 The Contractor shall exercise all reasonable skill, care and diligence in the performance and discharge of the Services.


4.5 The Contractor shall provide all supervision, labour, materials, transport, plant, tools, equipment and facilities necessary to perform the Services in accordance with the Contract.


4.6 The Contractor shall proceed with the carrying out of the Services regularly, diligently and shall meet any dates related to the performance of the Services (or any part of the Services) included in the Contract.


4.7 The Contractor shall ensure that the Services meet or exceed the Service Levels at all times.


4.8 If the Contractor fails to provide the Services or any part of the Services, the Authority may, without prejudice to its other rights and at no additional cost to the Authority, require the Contractor to re-perform the applicable Services.


5. Acceptance of Services


5.1 The Authority shall carry out such examination or tests of the Services as the Authority may reasonably consider appropriate in order to satisfy itself that the Services have been performed to the standards or performance requirements specified in the Contract. If no such standards or performance requirements are so specified, the Authority shall nevertheless be entitled to inspect or examine the Services to satisfy itself that the same have been performed in accordance with the Contract.


5.2 Such tests or examination shall be carried out by the Authority on within a reasonable time after the Services have been performed. 

5.3 All such examination or tests shall be carried out with regard to the general good practice in the industry concerned.


5.4 If the Services satisfy such tests or examination, then the Authority will accept the Services.


5.5 If the Services do not satisfy such tests or examination, then the Authority may reject the Services and require that the Contractor carry out such further improvements as may be necessary so that the Services achieve the required standard or performance requirements, or if none are specified, are performed to the Authority’s reasonable satisfaction. Once the Contractor has carried out such improvements and advised the Authority accordingly, the Authority will then at the Contractor’s cost repeat the tests or examination, and if the Services then satisfy the tests or examination or are otherwise in accordance with the Contract, the Authority will accept them.


5.6 If the Services do not satisfy the repeat tests or examination, then the Authority may terminate the contract forthwith.

6. Payment


6.1 Subject to the remainder of this clause 6 (Payment), the Authority shall pay the Charges in respect of Services which have been completed in accordance with this Contract and accepted by the Authority within thirty (30) days after the receipt by the Authority of a valid invoice, which the Contractor was entitled to submit under this clause 6 (Payment) for such Charges.  


6.2 The Contractor shall be entitled to submit invoices for provision of the Services monthly in arrears. The Contractor shall submit clearly labelled invoices with the relevant purchase order reference, other relevant information (including any timesheets or other information required by the Authority to justify the Charges invoiced) and clearly addressed to the Authority’s Finance team to aid the invoice matching and payment process. Failure to do so may result in late payment for which the Authority will not be held liable. 


6.3 The Contractor shall ensure that VAT, where applicable, shall be shown separately on all invoices submitted pursuant to the Contract as a strictly net extra charge to make each such invoice a valid tax invoice for VAT purposes.


6.4 In addition to the Charges, and subject to any expenses cap detailed  in Schedule 3 (Pricing), the Authority shall reimburse the Contractor for reasonable expenses incurred by the Contractor in the course of performing the Services in accordance with the expenses policy set out Schedule 3, provided that:


a) expenses shall not be invoiced separately but shall instead be shown as a separate item as part of the invoice submitted to the Authority for payment within 6 months after the date of the relevant receipt; and


b) the Contractor has furnished the Authority with reasonable supporting documentation in relation to the relevant expense.  The Contractor shall be solely responsible for maintaining adequate records of expenses incurred.  


6.5 The Authority shall be entitled to deduct from any payment otherwise due to the Contractor any sum that is due to the Authority under this Contract.


6.6 The Authority shall consider and verify a Contractor invoice in a timely fashion and in the event that the Authority disputes any part of an invoice, the Authority shall pay the undisputed amount inclusive of VAT. Both parties shall make every effort to resolve any such disputes and the Authority shall pay any balance as soon as is practicably possible following the resolution of the relevant dispute.


6.7 Where the Authority fails to comply with clause 6.6 and there is an undue delay in considering and verifying the invoice, the invoice shall be regarded as valid and undisputed for the purposes of clause 6.1 after a reasonable time has passed.


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


a) Provisions having the same effect as this clause 6 (Payment) of this Contract; and


b) A provision requiring the counterparty to that Sub-Contract to include in any Sub-Contract which it awards provisions having the same effect as this clause 6 (Payment) of this Contract. 


6.9 In this clause 6 (Payment), "Sub-Contract" includes a contract between two or more suppliers, 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 this Agreement.


7. Price Variation


7.1 The Charges shall not be increased throughout the first twelve (12) months beginning on the Commencement Date.  

7.2 The Charges may be reviewed annually on each anniversary of the Commencement Date throughout the Contract Period solely for the purpose of maintaining ‘cost neutral’ status (subject to clause 7.3), and any request for cost increase will be rejected unless exceptional evidence can be advanced by the Contractor, which the Authority may review at its discretion.

7.3 If, during the Contract Period, the Contractor makes a general price decrease, or, because of any fall in the cost of labour, materials, fuel or transport, the cost to the Contractor of delivering the Services reduces, the Contractor shall offer the Authority a proportionate decrease in the Charges with effect from the next anniversary of the Commencement Date.  


7.4 Any change to the Charges as described in clauses 7.2 or 7.3 shall be implemented through the Change Control Procedure unless otherwise agreed in a written document signed by both the Contractor’s Representative and the Authority Representative.

8. Contractor’s staff


8.1 The Contractor must employ sufficient staff to ensure that the Services are provided in accordance with the Service Specification at all times. The Contractor must ensure that a sufficient reserve of staff is available to provide the Services during planned and unplanned staff absences.


8.2 The Contractor must employ for the purposes of this Contract only such persons as are careful, skilled and experienced in the duties required of them, and must ensure that every such person is properly and sufficiently trained and instructed and carries out the Services with regard to (and in compliance with):


a) the task that person has to perform;


b) all relevant provisions of the Contract;


c) all relevant rules, policies, procedures and standards of the Authority;


d) fire risks and fire precautions;


e) the need to observe the highest standards of hygiene, courtesy and consideration; and


f) the requirements of the Health and Safety at Work Act 1974 and other relevant legislation and codes of practice.


8.3 The Contractor must provide all of its staff attending the Premises with a form of identity acceptable to the Authority and must ensure that they display that identity on their clothing at all times when they are on the Premises.


8.4 The Contractor must ensure that its staff do not smoke on the Premises.


8.5 The Contractor shall ensure that at all times when employees of the Contractor are present on the Premises they have present a competent supervisor and any instructions given by the Authority to that supervisor shall be considered as given to the Contractor.


8.6 The Contractor shall comply with any staff vetting procedures notified in writing to the Contractor by the Authority in respect of all Contractor personnel employed or engaged in the provision of the Services. Where Contractor personnel employed or engaged in the provision of the Services have not been vetted to the standard set out in such staff vetting procedures, the Authority may require that such personnel immediately cease providing the Services or any part thereof.


8.7 The Contractor shall ensure that no person who discloses that he has a conviction (other than motoring offences), or who is found by the Contractor to have any convictions (other than motoring offences) whether as a result of a police check or through the Disclosure and Barring Service (formerly known as the Criminal Records Bureau) procedures or otherwise, is employed or engaged in the provision of any part of the Services without the Authority's prior and express written consent.

8.8 If the Contractor uses persons other than its employees to perform the Services, the Contractor shall be fully responsible for the work performed by such persons and the provisions of the Contract shall apply to such persons as if they were members of the Contractor’s staff.


9. Key Personnel


9.1 Each party shall appoint the persons named as such in Schedule 8 as the individuals who shall be responsible for the matters allocated to such Key Personnel. The Key Personnel shall be those people, including the Authority Representative, Authority Services Manager, Contractor Representative and Contractor Services Manager, who are identified by each party as being key to the success of the implementation and/or operation of the Services and who shall be retained on the implementation and/or operation of the Services for such time as a person is required to perform the role that has been allocated to the applicable Key Personnel. 


9.2 The Authority shall not be liable for any instructions issued to the Contractor by any person other than the Authority Representative or Authority Services Manager


9.3 The Contractor shall not remove or replace any of the Key Personnel unless:


a) requested to do so by the Authority; or


b) the person is on long-term sick leave; or


c) the element of the Services in respect of which the individual was engaged has been completed to the Authority’s satisfaction; or


d) the person resigns from their employment with the Contractor; or


e) the Contractor obtains the prior written consent of the Authority.


9.4 The Contractor shall inform the Authority of the identity and background of any replacements for any of the Key Personnel as soon as a suitable replacement has been identified or in any case, within 2 working days of identification. The Authority shall be entitled to interview any such person and may object to any such proposed appointment within seven (7) Working Days of being informed of or meeting any such replacement if, in its reasonable opinion, it considers the proposed replacement to be unsuitable for any reason.


9.5 Each party shall ensure that the role of each of its Key Personnel is not vacant (in terms of a permanent representative) for more than fourteen (14) Business Days. Any replacement shall be as, or more qualified and experienced as the previous incumbent and fully competent to carry out the tasks assigned to the Key Personnel whom he or she has replaced. A temporary replacement shall be identified with immediate effect from the Contractor or the Authority becoming aware of the role becoming vacant. 


10. Access for the Contractor


10.1 The Authority shall give the Contractor access to the Premises for the purpose of carrying out the Services at such times as may be specified in the Contract or, if not so specified, as may reasonably be required by the Contractor to carry out the Services in accordance with the Contract.


10.2 While on the Premises, the Contractor shall comply strictly with all applicable statutory enactments and regulations, the Authority’s applicable policies and procedures (copies of which are set out in the Schedules to this Contract or available to the Contractor on request) and instructions from the Authority.


10.3 The Authority shall have the right to require the Contractor to remove immediately from the Premises any employee or Sub-Contractor who has:


a) failed to comply with any of the applicable enactment’s, regulations, policies, procedures or instructions; or


b) in the sole opinion of the Authority has not conducted himself appropriately or been negligent or incompetent,

without thereby incurring any responsibility to the Contractor for any additional costs or time.


10.4 The Contractor shall be solely responsible for the suitability and safety of any equipment or tools used by the Contractor’s staff and shall not use any equipment or tools, which may be unsuitable, unsafe, or likely to cause damage. The Authority may inspect any such equipment or tools at any time and may require the Contractor to remove from the Premises, any equipment or tools which in the sole opinion of the Authority are unsuitable, unsafe, or likely to cause damage and replace the same, without incurring any responsibility to the Contractor for additional cost or time.  


10.5 The Contractor shall be responsible for the obtaining of any wayleaves, permissions, approvals and licences as required for any installation works to take place in locations outside of the Premises.

10.6 Without relieving the Contractor of its duty to deliver the Services, the Authority reserves the right to refuse any employee or Sub-Contractor of the Contractor access to the Premises where, in the Authority’s absolute discretion, such person’s behaviour is unacceptable or they have not satisfied or been subject to the relevant checks referred to in clause 8 (Contractors Staff).

10.7 Unless otherwise provided for, the Contractor shall not deliver any items to the Premises or remove any items belonging to the Authority from the Premises without having first obtained written permission from the Authority. The Contractor shall maintain written records of all items so delivered or removed.


10.8 With effect from the Commencement Date, the Contractor shall be deemed to have inspected the Premises and to have satisfied itself of the conditions and all circumstances affecting the Premises and the carrying out of the Services.  Accordingly, the Contractor shall not be entitled to bring any claim for additional payment or an extension of time for performance of the Services on the grounds of any matter relating to the Premises or as to the circumstances or conditions under which the Services are to be provided, except where such matter, circumstance or condition has arisen after the Commencement Date and could not have been reasonably foreseen by the Contractor.

11. Health and safety 


11.1 The Contractor represents and warrants to the Authority that the Contractor has satisfied himself that all necessary tests and examinations have been made or will be made prior to delivery of any equipment to be used in the performance of the Services to ensure that such equipment is designed and constructed as to be safe and without risk to the health or safety of persons using the same, and that he has made available to the Authority adequate information about the use for which such equipment has been designed and has been tested and about any conditions necessary to ensure that when put to use such equipment will be safe and without risk to the health or safety of any individual.


11.2 The Contractor shall at all times comply with the requirements of the Health and Safety at Work Act 1974 and of any other acts, regulations, orders or rules of law pertaining to health and safety.


11.3 The Contractor shall forthwith nominate a person to be responsible for health and safety matters relating to the Contract. Whilst on the Premises, the Contractor shall ensure that its employees and Sub-Contractors comply with Schedule 11 (Health and Safety), the Authority’s general statement of safety policy, and with the lawful requirements of the Authority’s health and safety representative.


11.4 The Authority shall be able to suspend the provision of the Services or part thereof in the event of non-compliance by the Contractor with this clause 11 (Health and Safety). The Contractor shall not resume provision of the Services or such part until the Authority is satisfied that the non-compliance has been rectified.


11.5 The Contractor shall indemnify the Authority against all actions, suits, claims, demands, losses, charges, costs and expenses which the Authority may suffer or incur as a result of or in connection with any breach of this clause 11 (Health and Safety).


12. Change Control and Contract Variation

12.1 Any requirement for a Change shall be subject to the Change Control Procedure.

12.2 No variation, alteration or addition to or omission from this Contract shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

13. Contract Management


13.1 The Contractor shall provide  management reports in the form and at the intervals set out in Schedule 6 (Contract Management)

13.2 The  relevant Key Personnel shall meet in accordance with the details set out in Schedule 6 and the Contractor shall, at each meeting, present its previously circulated management reports including financial reports where requested by the Authority in the format set out in Schedule 6.

13.3 The Contractor shall provide an initial response by email to all queries raised by the Authority within one (1) Working Day.


14. Sub-contracting and assignment


14.1 Neither party shall assign any of its obligations under the Contract without the prior written consent of the other party, which shall not be unreasonably withheld or delayed.


14.2 The Contractor shall not charge, pledge, transfer or sub-contract any part of the Contract without the prior written consent of the Authority, other than for the purchase of standard materials or for items the manufacturer or supplier of which is named in Schedule 12 (Sub-Contractors) of the Contract.


14.3 The Contractor shall be as fully responsible for the acts and defaults of any Sub-Contractor as if they were the Contractor’s own.


15. Passing of property and risk


15.1 The title in any goods delivered by the Contractor to the Authority as part of the Services shall pass to the Authority on delivery of the goods to the Premises.


15.2 Unless otherwise provided for in the Contract the risk in any goods which are to be delivered by the Contractor to the Authority shall pass to the Authority on acceptance by the Authority of such goods.


15.3 Where goods belonging to the Authority are to be sent to the Contractor for overhaul, repair or cleaning, such goods shall be at the risk of the Contractor from the time that they are handed over to the Contractor at the Premises until they have been delivered back to the Premises to the reasonable satisfaction of the Authority. The title in such goods shall at all times remain with the Authority and the Contractor shall clearly mark such goods as belonging to the Authority and keep them separate from all other goods in the Contractor’s possession.


15.4 The Contractor shall be strictly responsible for the care of any goods belonging to the Authority whilst the Contractor is carrying out work on such goods on the Premises and such obligation of care shall include the leaving of such goods in a safe and proper condition when the Contractor ceases such work.


16. Intellectual property rights


16.1 Where any Intellectual Property Rights owned or licensed by the Authority are required to be used in connection with the provision of the Services, the Contractor acknowledges that it shall have no right to use the same except to the extent necessary for the provision of the Services and subject to such consents and restrictions as may be specified by the Authority.

16.2 The Contractor hereby grants to the Authority a perpetual, irrevocable, royalty-free, non-exclusive licence of any and all Pre-existing IPR subsisting in any materials delivered to the Authority in the performance of the Services (the ‘Deliverables’) for the purposes of receiving and using, and to the extent necessary to receive and use, the Services in accordance with the Contract.

16.3 The Contractor hereby assigns (with full title guarantee) to the Authority ownership of any and all Project IPR, and shall procure the waiver in favour of the Authority of all moral rights relating to the Project IPR. The Contractor undertakes at the Authority’s request and expense to execute all deeds and documents which may reasonably be required to vest such rights in the Authority and to give effect to this clause 16 (Intellectual Property Rights)

16.4 The Contractor warrants that it has in place contractual arrangements with all members of the Contractor’s staff and its Sub-Contractors assigning to the Contractor their Intellectual Property Rights and waiving their moral rights (if any) in the Deliverables such that the Contractor can enter into the assignments, licences and waivers set out in this clause 16 (Intellectual Property Rights).


16.5 The Contractor warrants that the provision of the Services does not and will not infringe any third party’s Intellectual Property Rights and the Contractor shall, during and after the Contract Period, indemnify and keep indemnified and hold the Authority harmless from and against all actions, suits, claims, demands, losses, charges, damages, costs and expenses and other liabilities which the Authority may suffer or incur as a result of or in connection with any breach of this clause 16 (Intellectual Property Rights), except where any such claim arises from:

a) items or materials supplied by the Authority; or

b) the use of data supplied by the Authority which is not required to be verified by the Contractor under any provision of the Contract.


16.6 The Authority shall notify the Contractor in writing of any claim or demand brought against the Authority for infringement or alleged infringement of any Intellectual Property Right in materials supplied or licensed by the Contractor.


16.7 The Contractor shall at its own expense conduct all negotiations and any litigation arising in connection with any claim for breach of Intellectual Property Rights in materials supplied or licensed by the Contractor, provided always that the Contractor shall: 

a) consult the Authority on all substantive issues which arise during the conduct of such litigation and negotiations; 

b)  take due and proper account of the interests of the Authority; and

c) not settle or compromise any claim without the Authority’s prior written consent (not to be unreasonably withheld or delayed).


16.8 The Authority shall at the request of the Contractor afford to the Contractor all reasonable assistance for the purpose of contesting any claim or demand made or action brought against the Authority or the Contractor by a third party for infringement or alleged infringement of any third party Intellectual Property Rights in connection with the performance of the Contractor’s obligations under the Contract and the Contractor shall indemnify the Authority for all costs and expenses (including legal costs and disbursements) incurred in doing so. The Contractor shall not, however, be required to indemnify the Authority in relation to any costs and expenses incurred in relation to or arising out of a claim, demand or action which relates to the matters in clause 16.5(a) or (b).  


16.9 If a claim, demand or action for infringement or alleged infringement of any Intellectual Property Right is made in connection with the Contract, or in the reasonable opinion of the Contractor is likely to be made, the Contractor shall notify the Authority and, at its own expense and subject to the consent of the Authority (not to be unreasonably withheld or delayed), use its best endeavours to:

a) modify any or all of the Services without reducing the performance or functionality of the same, or substitute alternative Services of equivalent performance and functionality, so as to avoid the infringement or the alleged infringement, provided that the provisions herein shall apply mutates mutandis to such modified Services or to the substitute Services; or

b) procure a licence to use and supply the Services, which are the subject of the alleged infringement, on terms which are acceptable to the Authority.


16.10 If the Contractor is unable to comply with either clause 16.9 (a) or (b) within twenty (20) Working Days of receipt of the Contractor’s notification under this clause 16 (Intellectual Property Rights), the Authority may terminate the Contract with immediate effect by notice in writing.


16.11 The Contractor warrants that the Charges include any payments made or to be made to any third party in respect of any right, patent, design, trademark or copyright used for the purpose of performing the Contract.


16.12 The provisions of this clause 16 (Intellectual Property Rights) shall apply during the Contract Period and after its expiry or termination howsoever arising.


17. Data quality


17.1 The Contractor shall ensure the information it provides to the Authority from its own sources is accurate and shall use all reasonable endeavours to ensure the information it provides to the Authority from third parties is accurate.


18. Confidentiality


18.1 Any party receiving Confidential Information from the other (‘Receiving Party’) shall (except as may be subsequently agreed in writing by the party disclosing the Confidential Information (‘Disclosing Party’)) at any time after the Commencement Date:

a) keep all Confidential Information of the Disclosing Party strictly confidential and not disclose any part of it to any other person without the Disclosing Party’s prior written consent and then only under conditions of confidentiality no less onerous than those contained in the Contract;


b) act in good faith at all times in relation to the Disclosing Party’s Confidential Information, and will not use any of the Disclosing Party’s Confidential Information for any purpose other than the performance of the Contract;


c) use the same degree of care to protect the Disclosing Party’s Confidential Information as it uses to protect its own confidential information of a similar nature, being at least a reasonable degree of care;

d) only disclose the Disclosing Party’s Confidential Information to its professional advisers, its officers and employees who have a need to have access to the Disclosing Party’s Confidential Information for the performance of their work with respect to the Contract, and who are bound by a written agreement or professional obligation to protect the confidentiality of the Disclosing Party’s Confidential Information provided that the Receiving Party shall retain full liability for any act or omission of any person to whom Confidential Information is disclosed under this clause 18.1 which would have constituted a breach by that person of the terms of the Contract had such person been a party to it; and


e) promptly advise the Disclosing Party of any unauthorised use or disclosure of the Disclosing Party’s Confidential Information of which it becomes aware.


18.2 The restrictions set out in clause 18.1 shall not apply with respect to Confidential Information which:

a) is known to the Receiving Party before disclosure directly or indirectly by the Disclosing Party, and is not subject to any obligation of confidentiality;

b) is or becomes publicly known through no act or default on the part of the Receiving Party;

c) is obtained by the Receiving Party from a third party in circumstances where the Receiving Party has no reason to believe that there has been a breach of a duty of confidence; or


d) is independently developed by the employees, agents or sub-contractors of the Receiving Party without access to the Disclosing Party’s Confidential Information.


18.3 The restrictions in this clause 18 (Confidentiality):


a) shall not prevent the publication by the Authority of information about this Contract in order to comply with the Transparency Obligations; 


b) do not apply to the extent (and only to the extent) that any Confidential Information is required to be disclosed by the Receiving Party by any law or regulation, judicial or governmental request or order provided that in such a case and to the extent the Receiving Party is permitted by law:


c) the Receiving Party must inform the Disclosing Party, within a reasonable time after being required to make the disclosure, of the requirement to disclose and the Confidential Information required to be disclosed; and


d) the Receiving Party must take all reasonable steps to minimise the disclosure required of the Disclosing Party’s Confidential Information and, where possible, ensure the continued confidentiality of the Confidential Information disclosed.


18.4 All Confidential Information shall remain the property of the Disclosing Party, and (subject to clause 16 (Intellectual Property Rights) the Receiving Party shall not acquire any Intellectual Property Rights or other rights in the Disclosing Party’s Confidential Information by virtue of the Contract, except for the right to use it in accordance with the terms of this Contract.


18.5 The parties acknowledge that the Authority is subject to the FoIA and, notwithstanding anything to the contrary in the Contract, may be obliged to disclose any information (including Confidential Information) which it holds in response to a request received under that Act and such disclosure shall in no circumstances be deemed to be a breach of the Contract.


18.6 Nothing in this clause 18 (Confidentiality) shall be deemed or construed to prevent the Authority from disclosing any Confidential Information obtained from the Contractor to any other contracting authority (as defined in the Public Contracts Regulations 2014), provided that the Authority has required that such information is treated as confidential by such contracting authorities and their employees, including requiring employees to enter into a confidentiality agreement prior to disclosure of the Confidential Information, whereupon the Authority shall have no further liability for breach of confidentiality in respect of such contracting authorities. All contracting authorities in receipt of such Confidential Information shall be considered as parties to this Contract within Section 1 of the Contracts (Rights of Third Parties) Act 1999 for the purpose only of being entitled to further disclose the Confidential Information to other contracting authorities on such terms.

18.7 Nothing in this clause 18 (Confidentiality) shall prevent the Contractor or the Authority from using data processing techniques, ideas and know-how gained during the performance of this Contract in the furtherance of its normal business, to the extent that this does not relate to a disclosure of Confidential Information or an infringement by the Authority or the Contractor of any Intellectual Property Rights.


19. Data Protection 


19.1 With respect to the parties' rights and obligations under this Contract, the parties agree:


a)  that the Authority is the Data Controller and that the Contractor is the Data Processor; and


b) the only processing that the Contractor is authorised to do is as listed in Table 1 in Schedule 1 or as otherwise instructed by the Authority and may not be determined by the Contractor.

19.2 The Contractor shall notify the Authority immediately if it considers that any of the Authority’s instructions infringe the Data Protection Legislation

19.3 The Contractor shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Authority, include:


a) a systematic description of the envisaged processing operations and the purpose of the processing;


b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;


c) an assessment of the risks to the rights and freedoms of the Data Subjects; and


d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of the Personal Data.


19.4 The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Contract:


a) Process the Personal Data only in accordance with the instructions of the Authority, unless the Contractor is required to do otherwise by Law. If it is so required, the Contractor shall promptly notify the Authority before processing the Personal Data unless notification is prohibited by Law;


b) Ensure that it has in place Protective Measures, which have been reviewed and approved by the Authority as appropriate to protect against a Data Loss Event having taken account of the:


· nature of the data to be protected;


· harm that might result from a Data Loss Event;


· state of technological development; and


· cost of implementing any measures.


c) Ensure that:


· The Contractor Personnel do not process Personal Data except in accordance with this Contract;


· It takes all reasonable steps to ensure the reliability and integrity of any Contractor Personnel who have access to the Personal Data including making sure that they:


A. Are aware of and comply with the Contractors duties under this clause 19 (Data Protection);


B. Are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;


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

D. Have undergone adequate training in the use, care, protection and handling of Personal Data.

d)  Not transfer Personal Data outside of the EU unless the prior written consent of the Authority has been obtained (unless the transfer is required by EU or member state law to which the Contractor is subject, and if this is the case then the Contractor shall inform the Authority of that legal requirement before processing that Personal Data, unless that law prohibits such information being provided on important grounds of public interest) and the following conditions are fulfilled:


·  The Authority or the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Authority;


· The Data Subject has enforceable rights and effective legal remedies;


· The Contractor complies with its obligations under the Data Protection Legislation by providing and adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Authority in meeting its obligations); and


· The Contractor complies with any reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data.


e) At the written direction of the Authority, delete or return Personal Data (and any copies of it) to the Authority on termination or expiry of this Contract unless the Contractor is required by Law to retain the Personal Data. 


19.5 The Contractor shall notify the Authority without undue delay upon becoming aware of a Personal Data Breach or circumstances that are likely to give rise to a Personal Data Breach (except where statutory guidance indicates that a Personal Data Breach is not required to be notified by a Data Processor to a Data Controller), providing the Authority with sufficient information and in a timescale which allows the Authority to meet its obligations to report a Personal Data Breach within 72 hours under Article 33 of the GDPR.  Such notification shall as a minimum:


a) describe the nature of the Personal Data Breach, the categories and numbers of Data Subjects concerned, and the categories and numbers of Personal Data records concerned;


b) communicate the name and contact details of the data protection officer or other relevant contact from whom more information may be obtained;


c) describe the likely consequences of the Personal Data Breach; and


d) describe the measures taken or proposed to be taken to address the Personal Data Breach,


19.6 The Contractor shall notify the Authority (within five (5) Working Days) if it receives:


a) a request from a Data Subject to have access to that person's Personal Data;


b) a request to rectify any inaccurate Personal Data;


c) a request to have any Personal Data erased;


d) a request to obtain a portable copy of part of the Personal Data, or to transfer such a copy to any third party;


e) an objection to any processing of Personal Data; 


f) a complaint or request relating to the Authority's obligations under the Data Protection Legislation; 

g) any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract; or


h) a request from a third party for disclosure of Personal Data processed under this Contract where compliance with such request is required or purported to be required by Law.

19.7 The Contractor’s obligation to notify under clauses 19.5 and 19.6 shall include the provision of further information to the Authority in phases, as such information becomes available.


19.8 The Contractor shall provide the Authority with full cooperation and assistance in relation to any complaint or request made in relation to either party’s obligations under the Data Protection Legislation and any complaint, communication or request made under clause 19.6  (and so far as possible within the timescales reasonably required by the Authority), including by promptly :


a)  providing the Authority with full details of the complaint, communication  or request;


b) complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Authority's instructions;


c) providing the Authority with any Personal Data it holds in relation to a Data Subject; 


d) implementing such technical and organisational measures as may be reasonably required by the Authority to allow the Authority to respond effectively to relevant complaints, communications or requests; 


e) providing the Authority, on its request, with:


·  any information requested by the Authority;

· assistance as required by the Authority following any Data Loss Event; and


· assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioners Office.

19.9 The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause 19 (Data Protection).


19.10 The Contractor shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor. 

19.11 The Contractor shall designate a data protection officer if required by the Data Protection Legislation.


19.12 Before allowing any Sub-processor to process any Personal Data related to this Contract, the Contractor must:


a) notify the Authority of the intended Sub-processor and processing;


b) obtain the written consent of the Authority;


c) enter into a written agreement with the Sub-processor which gives effect to the terms set out in this clause 19 (Data Protection) such that they apply to the Sub-processor; and


d) provide the Authority with such information regarding the Sub-processor as the Authority may reasonably require.


19.13 The Contractor shall remain fully liable for all acts or omissions of any Sub-Processor.


19.14 The Authority may, at any time on not less than 30 Working Day’s notice, revise this clause 19 (Data Protection) by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Contract).

19.15 The parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Authority may on not less than 30 Working Day’s notice to the Contractor amend this Contract to ensure that it complies with any guidance issued by the Information Commissioner’s Office. 


19.16 The Contractor shall comply with all obligations it has under the GDPR, including by adhering to any relevant codes of conduct published pursuant to Article 40 of the GDPR; and report any suspected non-compliance or actual non-compliance  of this clause 19 (Data Protection) to the Authority within two (2) Working Days of becoming aware of such non-compliance.


19.17 The Contractor shall indemnify and hold harmless the Authority against all losses, fines and sanctions arising from any claim and proceedings and Supervisory Authority action arising from any breach of this clause 19.


20.  Information security

20.1 The Contractor acknowledges that the Authority places great emphasis on confidentiality, integrity and availability of information and consequently on the security of the Premises and the security for the Contractor’s systems. The Contractor also acknowledges the confidentiality of Authority Data and shall ensure that no Authority Data is copied to media, including laptops, CD, DVD, USBs, external hard drives or email, other than is necessary under the Contract.

20.2 The Contractor shall at all times ensure that the level of security employed in the provision of the Services is in accordance with good industry practice and appropriate to prevent:

a) loss of integrity of Authority Data;

b) loss of confidentiality of Authority Data;

c) unauthorised access to, use of, or interference with Authority Data by any person or organisation;

d) unauthorised access to remote access connections used by the Contractor in the provision of the Services; and


e) use of the Contractor’s services by any third party in order to gain unauthorised access to any computer resource or Authority Data. 


20.3 The Contractor shall not store, copy, disclose, or use the Authority Data except as necessary for the performance by the Contractor of its obligations under this Contract or as otherwise expressly authorised in writing by the Authority.

20.4 If at any time the Contractor suspects or has reason to believe that Authority Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall notify the Authority immediately and where such corruption, loss or degradation is due to the failure of the Contractor to comply with this clause 20 (Information Security) inform the Authority of the remedial action the Contractor proposes to take.


20.5 Breach of security


a) Either party shall notify the other immediately upon becoming aware of any breach of the security of the Authority Data including any actual, potential or attempted breach, or threat to, such security.


b) Upon becoming aware of any of the circumstances referred to in clause 20.5(a), the Contractor shall:


· immediately take all reasonable steps necessary to prevent an equivalent breach in the future.  Such steps shall include any action or changes reasonably required by the Authority.  In the event that such action is taken in response to a breach that is determined by the Authority acting reasonably not to be covered by the obligations of the Contractor under this Contract, then the Contractor shall be entitled to refer the matter to the procedure (if any) set out in Schedule 7 (Change Control); and

· as soon as reasonably practicable provide to the Authority full details (using such reporting mechanism as may be specified by the Authority from time to time) of such actual, potential or attempted breach and of the steps taken in respect thereof.


21. Freedom of Information Act 2000 (FoIA) and Environmental Information Regulations (EIA)

21.1 The Contractor acknowledges that the Authority is subject to the requirements of the FoIA and the Environmental Information Regulations and shall assist and cooperate with the Authority (at the Contractor’s expense) to enable the Authority to comply with these information disclosure requirements. 


21.2 The Contractor shall and shall procure that its Sub-Contractors shall: 


a) transfer all Requests for Information to the Authority as soon as practicable after receipt and in any event within two (2) Working Days after receiving a Request for Information; 


b) provide the Authority with a copy of all information in its possession or power relating to the relevant Request for Information in the form that the Authority requires within five (5) Working Days after receiving the relevant Request for Information (or such other period as the Authority may specify); and 


c) provide all necessary assistance as reasonably requested by the Authority to enable it to respond to a Request for Information within the time for compliance set out in Section 10 of the FoIA or Regulation 5 of the Environmental Information Regulations. 


21.3 The Authority shall be responsible for determining at its absolute discretion whether the Commercially Sensitive Information and/or other information: 


a) is exempt from disclosure in accordance with the provisions of the FoIA or the Environmental Information Regulations; or 


b) is to be disclosed in response to a Request for Information. 


In no event shall the Contractor respond directly to a Request for Information unless expressly authorised to do so by the Authority. 


21.4 The Contractor acknowledges that the Authority may, acting in accordance with the Department for Constitutional Affairs’ code of practice on the Discharge of Functions of Public Authorities under Part I of the Freedom of Information Act 2000, be obliged under the FoIA or the Environmental Information Regulations to disclose information: 


a) without consulting with the Contractor; or 


b) following consultation with the Contractor and having taken its views into account. 


21.5 The Contractor shall ensure that all information produced in the course of this Contract or relating to this Contract is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time. 

21.6 The Contractor acknowledges that any lists or schedules provided by it outlining Confidential Information are of indicative value only and that the Authority may nevertheless be obliged to disclose Confidential Information in accordance with clause 18.5.

22. Indemnity


22.1 Subject to clause 23 (Liability) the Contractor shall indemnify and keep indemnified the Authority against any liability, loss, costs, expenses, claims or proceedings whatsoever arising under any statute or at common law in respect of:


a) any loss or damage to property (whether real or personal); and


b) any injury to any person, including injury resulting in death


in any way arising out of the provision of the Services by the Contractor, its employees or Sub-Contractors except insofar as such loss, damage or injury shall have been caused by negligence on the part of the Authority, its employees or agents (not being the Contractor or employed by the Contractor).

23. Liability


23.1 Neither party  shall be liable to the other party (as far as permitted by law) for indirect special or consequential loss or damage in connection with the agreement which shall include, without limitation, any loss of or damage to profit, revenue, contracts, anticipated savings, goodwill or business opportunities whether direct or indirect.


23.2 Subject to clause 23.4 , and without in any way limiting other categories of loss, damage, cost or expense which may be recoverable by the Authority, the Contractor shall be liable for the following types of loss, damage, cost or expense flowing from an act or default of the Contractor which shall be regarded as direct and shall  be recoverable by the Authority: 


a) the additional operational and/or administrative costs and expenses arising from any material  breach of the Contract 

b) the cost of procuring, implementing and operating any alternative or replacement services to the Services in the event of a material breach of the Contract; and 


c) any regulatory losses, fines, expenses or other losses arising from a breach by the Contractor of any Laws.


23.3 Each party shall at all times take all reasonable steps to minimise and mitigate any loss or damage for which the relevant party is entitled to bring a claim against the other party pursuant to this Contract.


23.4 Subject to clause 23.6 the Contractors aggregate liability under this Contract whether arising in tort (including negligence), breach of contract or otherwise:


a)  is unlimited in respect of:


· the Contractor’s wilful default;


· any breach of clause 11 (Health and Safety), clause 16 (Intellectual Property), clause 19.5 (Data Protection), clause 37 (Anti Corruption),  clause 40 (Official Secrets Act) and Schedule 14 (TUPE), and the indemnities given by the Contractor in clause 11 (Health and Safety) 16 (intellectual Property), clause 19 (Data Protection) and Schedule 14 (TUPE).

b) In respect of all other claims, losses or damages, whether arising in tort (including negligence), breach of contract or otherwise in connection with this Contract, shall in no event exceed [125% of the contract value – this is the minimum liability cap that the Authority will accept and subject to a risk assessment by the Authority can be increased at the discretion of the Authority].


23.5 Subject to clause 23.6 the maximum aggregate liability of the Authority under the Contract, whether arising in tort (including negligence), breach of contract or otherwise in connection with this Contract, shall in no event exceed [125% of the contract value – this is the maximum liability cap that the Authority will accept and subject to a risk assessment can be reduced to 100% at the discretion of the Authority].


23.6 Notwithstanding any other provision of this Contractor neither party limits or excludes its liability for:


a) fraud or fraudulent misrepresentation;


b) death or personal injury caused by negligence;


c) breach of any obligation as to title implied by statute; or

d) any other act or omission, liability for which may not be limited under any applicable law.; or


24. Insurance


24.1 The Contractor shall throughout the Contract Period maintain the following insurances with a reputable insurance company:


a) Public liability insurance against all loss of and damage to property and injury to persons (including death) under which the cover shall not be less than [£insert figure sufficient to cover potential liability] in respect of any one incident; 


b) professional indemnity insurance under which the cover is not less than [£ insert figure to cover potential liability] in respect of any one incident and shall maintain such cover for six (6) years after the end of the Contract for all claims to which this clause applies.

c) [any other insurance requirements].

24.2 The Contractor shall upon request made from time to time produce to the Authority documentary evidence that the insurances required by clauses 24.1(a) and 24.1(b) are properly maintained.


24.3 The Contractor shall also maintain Employer’s Liability Insurance in accordance with the Employers Liability (Compulsory Insurance) Act 1969 and such insurance policy (ies) shall incorporate a waiver of subrogation rights against the Authority.


25. Default by Contractor


25.1 If the Contractor is in breach of any of its material obligations under the Contract [which for the purposes of this clause 25 (Default) shall include more than [x] number of Service Level Failures], the Authority shall be entitled to give the Contractor notice in writing to remedy such breach (Default notice).


25.2 The Authority shall specify in the Default Notice a period for compliance with the notice and in doing so shall have regard to the nature of the breach Default Notice. 

25.3 If the Contractor fails to comply with a Default Notice within the time specified by the Authority, or such longer period as the Authority, at its discretion, may subsequently allow in writing, the Authority shall be entitled forthwith to terminate the Contract and either carry out the Services itself at the Contractors risk, or procure or employ others to carry out the Services that the Contractor has not performed at the Contractor’s risk and cost.


25.4 Upon such termination, the Authority shall be under no obligation to pay the Contractor any further sums until the whole of the Services, which were to have been provided by the Contractor under the Contract, have been completed. Upon such completion the Authority shall pay to the Contractor, or be entitled to recover from the Contractor, the difference between the sums due to the Contractor for the Services performed by the Contractor in accordance with the Contract up to the date of termination, and the costs incurred by the Authority in the completion of the Services, together with the direct damages suffered by the Authority arising out of the Contractor’s default.


26. Termination


26.1 Without prejudice to any other provisions of this Contract, this Contract may be terminated:


a) immediately pursuant to clause 25.3;  

b) immediately upon notice by either party if the other party becomes bankrupt or makes any composition or arrangement with his creditors or has a proposal in respect of his company for a voluntary arrangement for a composition of debts or scheme of arrangement approved in accordance with the Insolvency Act 1986 or has an application made under the Insolvency Act 1986 in respect of his company to the court for the appointment of an administrator or has a winding up order made or (except for the purposes of reconstruction) a resolution for voluntary winding up passed or a receiver or manager of his business or undertaking is duly appointed or has an administrative receiver, as defined in the Insolvency Act 1986 appointed or possession is taken by or on behalf of any creditor of any property the subject of a charge;

c) under clause 16.10;


d) under clause 40.2;


e) under clause 46.2;


f) under clause 48.2; 


g) for any breach by the Contractor of clause 49 or if the Contractor otherwise fails to comply with The Pensions Act 2004; or


h)  if any of the provisions of Regulation 73(1) of the Public Contracts Regulations 2015 apply

27. Consequences of termination


27.1 The expiry or termination of this Contract shall be without prejudice to any rights or remedies available to, or any obligations or liabilities accrued to, either party at the effective date of termination.

27.2 Upon termination of this Contract for any reason the Contractor will be paid the Charges and expenses in accordance with this Contract on a proportional basis for Services properly performed up to and including the effective date of termination.

27.3 Upon expiry or termination:


a) where any Charges have been paid for Services not properly performed prior to the effective date of such expiry or termination, the Contractor shall repay to the Authority an amount equal to the sum of such Charges and any duties or taxes paid by the Authority to the Contractor in respect of such Charges;

b) the Contractor shall deliver to the Authority all materials developed in performance of the Services then in the Provider’s possession or control whatever their state of development at that time, and all materials and information reasonably required by the Authority to complete any partially completed materials and continue delivery of the Services itself or through another third party.

27.4 Unless otherwise notified in writing by the Authority prior to the termination of this Contract, the Contractor shall within [three (3) months] of the said termination delete from its records and dispose of any and all remaining materials and property belonging or relating to the Authority, including all Personal Data and Confidential Information, and all copies of the same, then in its possession, custody or control, and shall certify in writing to the Authority that this has been done, provided that the Contractor shall be entitled to retain one copy of any such information if and solely to the extent required for the purposes of satisfying any of its audit and regulatory requirements.

27.5 Within three (3) months of the termination of this Contract the Authority shall delete from its records and dispose of any and all remaining materials and property belonging or relating to the Contractor, including all Personal Data and Confidential Information, and all copies of the same, then in its possession, custody or control, provided that the Authority shall be entitled to retain one copy of any such information if and solely to the extent required for the purposes of satisfying any of its audit and regulatory requirements.


27.6 Provisions of the Contract which are either expressed to survive its expiry or termination or from their nature or context it is contemplated that they are to survive such expiry or termination, shall remain in full force and effect notwithstanding such expiry or termination.

28. Costs


28.1 Each party shall bear its own costs with regard to the finalisation of this Contract prior to its execution.


29. Severance of terms


29.1 If any provision contained in this Contract is held by any competent authority to be invalid or unenforceable in whole or in part, it shall insofar as it is severable from the remainder of the Contract, be deemed to be omitted from the Contract and the validity of the other provisions contained in this Contract and the remainder of the provision in question shall not be affected thereby.


30. Entire agreement


30.1 This Contract contains or expressly refers to the entire agreement between the parties with respect to the subject matter hereof and expressly excludes any warranty, condition or other undertaking implied at law or by custom and supersedes all previous agreements and understandings between the parties, and each party acknowledges and confirms that it does not enter into this Contract in reliance on any representation warranty or other undertaking not fully reflected in the terms of this Contract.


31. Disputes


31.1 The parties each agree that they will attempt in good faith to resolve any claim or dispute arising out of or in connection with the Contract promptly through negotiations between their respective senior executives and management. If the parties are unable to resolve the dispute or claim in accordance with this clause 31.1, either party may commence proceedings in accordance with clause 47.

31.2 Nothing in this clause 31 (Disputes) shall prevent either party from applying at any time to the court for injunctive relief on the grounds of infringement, or threatened infringement, of the other party's obligations of confidentiality contained in this Contract or infringement, or threatened infringement, of the applicant's Intellectual Property Rights.


32. Contracts (Rights of Third Parties) Act 1999


32.1 To the extent that this Contract is expressed to confer rights or benefits on a party who is not a party to this Contract, that party shall by virtue of the Contracts (Rights of Third Parties) Act 1999, be entitled to enforce those rights as if it was a party to this Contract.  For the avoidance of doubt the consent of any person other than the Authority (or the Contractor, as the case may be) is not required to vary or terminate this Contract.


32.2 Except as provided in clause 32.1, a person who is not a party to this Contract shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Contract. This clause 32.2 does not affect any right or remedy of any person that exists or is available otherwise than pursuant to the Contracts (Rights of Third Parties) Act 1999.


33. Non-discrimination


33.1 The Contractor shall:


a) comply with and maintain policies to ensure that it and its Sub-Contractors comply with their and the Authority’s statutory obligations under the Equality Act 2010, and not unlawfully discriminate against any person in decisions to recruit, train, promote, discipline, or dismiss or in the provision of the Services (whether in relation to marital status, colour, race, gender, religious belief, sexual orientation, nationality (including citizenship), on the grounds of their disability or otherwise);


b) comply with the Authority's reasonable requirements from time to time in relation to the elimination of unlawful discrimination and promotion of equality, opportunity and good relations between persons of different racial groups to the extent necessary to ensure compliance with the provisions of the Equality Act 2010;


c) provide such information as the Authority may reasonably  require for the purpose of assessing the Contractor's compliance with this clause 33 (Non-discrimination) including, if requested, recruitment advertisements or other literature and details monitoring applicants and employees;


d) exercise its duty under the Equality Act 2010 to make reasonable adjustments as defined and described in that Act; 


e) observe, as far as is reasonably practicable, the Equality and Human Rights Commission’s Codes of Practice published from time to time during the Contract Period (or any codes published by any body that replaces the Equality and Human Rights Commission);

f) take all reasonable steps to procure the observance of the provisions of clause 33.1 in the provision of the Services by all employees, agents and consultants of the Contractor and its Sub-Contractors.


33.2 In the event of any finding of unlawful sex, racial or disability discrimination being made against the Contractor or its Sub-Contractors during the Contract Period by any court or tribunal, or of an adverse finding in any formal investigation (in the case of sex and racial discrimination only) by the Equality and Human Rights Commission over the same period, the Contractor shall inform the Authority of this finding forthwith and shall (but, in the event of an appeal, only after the final and unsuccessful outcome of the appellate process) take appropriate steps to the reasonable satisfaction of the Authority to prevent repetition of the unlawful discrimination.


34. Human rights


34.1 The Contractor shall comply with the Human Rights Act 1998 and any regulations or code of practice made thereunder and in carrying out such obligations shall act as though the statutory provisions relating to public authorities under the Human Rights Act 1998 and any regulations or code of practice made thereunder applied to the Contractor and shall indemnify the Authority in respect of all actions, claims, liabilities and demands suffered or incurred by the Authority arising out of any breach by the Contractor of this clause.


35. Environmental impact


35.1 The Contractor shall comply in all material respects with all applicable environmental laws and regulations in force from time to time in relation to the Services. Without prejudice to the generality of the foregoing, the Contractor shall promptly provide all such information regarding the environmental impact of the Services as may reasonably be requested by the Authority.


35.2 The Contractor shall meet all reasonable requests by the Authority for information evidencing compliance with the provisions of this clause 35 (Environmental impact) by the Contractor.


36. Publicity


36.1 Except to the  extent that it is already in the public domain as a result of the Transparency Obligations, the Contractor shall not advertise or publicly announce that it is supplying the Services or undertaking work for the Authority without the prior consent of the Authority, such consent not to be unreasonably withheld.


37. Anti-corruption and collusion

37.1 The Contractor undertakes and warrants that neither it nor the Contractor’s staff, employees or Sub-Contractors have offered, given or agreed to give, nor shall offer or give or agree to give to any person, company or firm any gift or consideration of any kind as an inducement or reward for doing or forbearing to do or for having done or forborne to do anything in relation to the obtaining of the Contract or the execution of the Contractor’s obligations under this Contract or for showing or forbearing to show favour or disfavour to any person, company or firm in relation to the Contract.


37.2 The Contractor warrants that it has in place, and undertakes that it will comply with, policies and procedures to avoid the risk of bribery (as set out in the Bribery Act 2010) and fraud within its organisation and in connection with its dealings with third parties.


37.3 The Contractor warrants that it has not colluded, and undertakes that it will not at any time collude, with any third party relating to its pricing under this Contract and further warrants and undertakes that it has complied, and will at all times comply, with the provisions of the Competition Act 1998 (or equivalent anti-trust legislation or regulations applicable in the countries in which the Contractor operates or is to provide the Services) in connection with this Contract and the provision of the Services.  Nothing under this clause 37.3 is intended to prevent the Contractor from discussing the terms of the Contract and the Contractor’s pricing with the Contractor’s professional advisors.


38. Agency


38.1 The Contractor is not and shall in no circumstances hold itself out as being the agent of the Authority, otherwise in circumstances expressly permitted by the Contract.


39. Whistle-blowing


39.1 The Contractor confirms that the Head of Complaints and Information Disclosure (contacted via: staffwhistleblowing@thepensionsregulator.gov.uk) to the Authority is authorised as a person to whom the Contractor's staff may make a qualifying disclosure under the Public Interests Disclosure Act 1998 and declare that any of its staff making a protected disclosure (as defined by the said Act) shall not be subjected to any detriment. The Contractor further declares that any provision in an agreement purporting to preclude a member of its staff from making a protected disclosure is void.


40. Official Secrets Acts 1911 to 1989, S182 of the Finance Act 1989 


40.1 To the extent such legislation is applicable to the Contractor, the Contractor shall comply with, and shall ensure that persons employed by the Contractor comply with, the provisions of: 


a) The Official Secrets Acts 1911 to 1989; and


b) Section 182 of the Finance Act 1989.


40.2 In the event that the Contractor or persons employed by the Contractor fail to comply with this clause 40 (Official Secrets Acts 1911 to 1989, S182 of the Finance Act 1989), the Authority reserves the right to terminate the Contract by giving notice in writing to the Contractor.


41. Virus protection


41.1 The Contractor shall maintain throughout the Contract Period fully operational, effective, appropriate and up-to-date virus protection measures to minimise the risk of infections, loss or damage to any of the Authority’s data (including the Authority Data). The Contractor shall also take all reasonable steps to minimise the risks of propagation and onward transmission of any virus. Such steps shall include regular and appropriate awareness programmes for the Contractor’s staff on virus protection measures. The Contractor shall provide the Authority (upon demand) with written details of such virus protection measures that the Contractor has in place. 

41.2 The Contractor shall notify the Authority immediately of:


a) any virus infections that occur in any locations where the Authority's data is processed/stored;


b) the damage caused to the Authority's data; and


c) the actions that have been taken to eradicate the virus.


42. Waiver


42.1 No delay, neglect or forbearance on the part of either party in enforcing against the other party any term or condition of the Contract shall either be or be deemed to be a waiver or in any way prejudice any right of that party under the Contract.


42.2 A waiver of any default under the Contract shall not constitute a waiver of any subsequent default.


43. Counterparts


43.1 This Contract may be executed in several counterparts each of which shall be deemed an original and all of which shall constitute one and the same instrument.


44. Audit access


44.1 The Contractor shall keep or cause to be kept full and accurate records of the Services performed under the Contract (including records in relation to the payment of the Charges) for seven (7) years after completion of the Services.


44.2 The Contractor shall grant to the Authority, any statutory auditors of the Authority and their respective authorised agents (‘Auditors’) the right of reasonable access to the records referred to in clause 44.1 and/or any premises of the Contractor and shall provide all reasonable assistance to the Authority and the Auditors at all times during and after the Contract Period for the purposes of enabling the Authority and the Auditors to carry out an audit of the Contractor’s compliance with this Contract including all activities, charges, performance, security and integrity in connection therewith. Subject to clause 44.4, the Contractor shall be repaid any reasonable expenses incurred in giving any such reasonable assistance.


44.3 Without prejudice to the foregoing, in the event of an investigation into suspected fraudulent activity or other impropriety by the Contractor or any third party the Authority and their respective authorised agents shall have the right of immediate access to the records and/or any Contractor’s premises described in clauses 44.1 and/or 44.2 and the Contractor agrees to render all necessary assistance to the conduct of such investigation at all times during the Contract Period and at any time thereafter. 

44.4 If any audit or investigation pursuant to this clause 44 (Audit access) reveals that the Authority has been overcharged or has made an overpayment in connection with the Contract, the Contractor shall reimburse the Authority the amount of the overcharge or overpayment within 14 days, and shall reimburse the Authority for the reasonable costs incurred by the Authority and the Auditors in respect of the relevant audit or investigation.  For the avoidance of doubt, the Contractor shall only be repaid its reasonable expenses incurred in giving assistance pursuant to this clause 44 in the event that the relevant audit or investigation reveals no fraudulent activity or other impropriety by the Contractor, its employees, agents or Sub-Contractors.   


45. Transfer of Undertakings (Protection of Employment) (TUPE)

45.1 The provisions of Schedule 14 (TUPE) shall apply in relation to the obligations of the parties arising from TUPE.

46. Force Majeure


46.1 Neither party shall be liable to the other for any failure to perform its obligations under the Contract for so long as and to the extent that such performance is rendered impossible by an event of Force Majeure, provided that:


a) the Contractor shall use its best endeavours to fulfil its obligations under the Contract; and


b) the party affected by the Force Majeure event shall as soon as reasonably practicable serve notice on the other party specifying the circumstances of the Force Majeure event.


46.2 If the Force Majeure event is such as to prevent or substantially delay the future performance of the Contract the Authority may terminate the Contract by written notice to the Contractor but shall pay the Contractor such reasonable sum agreed between the parties in respect only of the expenditure actually incurred and commitments entered into by the Contractor in the performance of the Contract up to the date of the Force Majeure event which have not been covered by the payments already made to the Contractor.


47. Governing Law and Jurisdiction

47.1 This Contract and any dispute or claim (including any non-contractual dispute or claim) arising out of or in connection with it or its subject matter shall be governed by and construed in accordance with English law and the parties hereby irrevocably submits to the jurisdiction of the English courts to settle any dispute or claim (including any non-contractual dispute or claim) that arises out of or in connection with this Contract or its subject matter. 


48. Conflicts of interest


48.1 The Contractor shall disclose to the Authority Representative any actual or potential conflict of interest arising from the Contractor’s provision of the Services as soon as is reasonably practical after becoming aware that such actual or potential conflict exists.


48.2 Should the parties be unable to either remove any conflict of interest notified under clause 48.1 or clause 48.3 and/or to alleviate its effect, the Authority shall have the right to terminate the Contract upon giving notice to the Contractor.


48.3 The Contractor shall immediately notify the Authority’s representative of any circumstances giving rise to or potentially giving rise to conflicts of interest relating to the Contractor (including its reputation and standing) and/or the Authority of which it is aware or anticipates may justify the Authority taking action to protect its interests.


49. The Pensions Act 2004– Section 82 Restricted information

49.1 In this clause ‘Restricted Information’ means ‘restricted information’ as defined section 82(4) of the Pensions Act  2004 (the 2004 Act).

49.2 To facilitate the discharge by the Contractor of its obligations under the Contract, and in the exercise of its statutory functions as set out in the 2004 Act, the Authority may disclose Restricted Information to the Contractor.

49.3 Where the Authority discloses Restricted Information to the Contractor in accordance with this clause, then, in relation to that Restricted Information:

a) for the purposes of section 82 (1) (b), of the 2004 Act, the Contractor will be a ‘person who receives information’ from the Regulator, whether directly or indirectly;

b) the Contractor notes the provisions relating to the disclosure of Restricted Information contained in section 82 of the 2004 Act, in particular section 82(5) and (6); and

c) the Contractor will be liable for any breach of section 82 of the 2004 Act in relation to that Restricted Information resulting from its acts or omissions or the acts or omissions of any sub-contractors.

49.4 A disclosure of Restricted Information by the Contractor in breach of section 82 of the 2004 Act will be a material breach of the Contract and the Authority will be entitled to terminate the Contract forthwith.

50. Transparency and Information 

50.1 The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions for the FoIA, the content of the Contract is not Confidential Information.  

50.2 The Authority shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FoIA.  

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


50.4 The Authority may consult with the Contractor to inform its decision regarding any exemptions and redactions but the Authority shall have the final decision in its absolute discretion to determine the extent to which the terms of the Contract as published under clause 50.1.


50.5 The Contractor shall assist and cooperate with the Authority to enable the Authority to publish this Contract in accordance with this clause 50(Transparency and Information).

50.6 In addition to its obligations pursuant to the FOIA, the Authority is subject to control and reporting within Government. In particular, it reports to the Cabinet Office and HM Treasury for all expenditure. Further, the Cabinet Office has a cross-Government role delivering overall Government policy on public procurement, including ensuring value for money and related aspects of good procurement practice.


50.7 For these purposes, the Authority may disclose within Government any of the Contractor's documentation/information (including any that the Contractor considers to be confidential and/or commercially sensitive such as specific bid information) submitted by the Contractor to the Authority during this Procurement. The information will not be disclosed outside Government. Contractors taking part in this competition consent to these terms as part of the competition process

51. Performance bond


51.1 [Not applicable] or


51.2 On the execution of the Contract, the Contractor shall at its own expense provide a bond from a bank or insurance company approved by the Authority for a sum equal to 100% of the estimated annual Charges payable under the Contract to guarantee the due performance of the Contractor’s obligations under the Contract and for the payment by the Contractor to the Authority of all sums due hereunder.

51.3 The Contractor shall ensure that such bond remains in force throughout the Contract Period and satisfies any additional requirements set out in Schedule 10 (Performance Bond).


52. Parent Guarantee


[Not applicable] OR 


52.1 [On / Within [insert number] Working Days following] the Commencement Date, the Contractor shall procure that [insert the name, address and company number of guarantor] (the “Guarantor”) shall:


a) execute and deliver to the Authority the deed of guarantee in favour of the Authority in the form set out in Schedule 11 (the “Guarantee”); and


b) deliver to the Authority a certified copy extract of the board minutes of the Guarantor approving the execution of the Guarantee.]


53. Notices


53.1 Except as otherwise expressly provided within the Contract, no notice or other communication from one party to the other shall have any validity under the Contract unless made in writing by or on behalf of the party concerned.


53.2 Any notice which is to be given by either party to the other shall be given by letter (sent by hand, pre-paid first class post, or recorded delivery), or by facsimile transmission or electronic mail. Such letters shall be addressed to the other party in the manner referred to in clause 53.3 below.  


53.3 A notice is deemed to have been received: 

a) if delivered by hand, at the time of delivery;  

b) in the case of pre-paid first class post, or recorded delivery or courier, 48 hours from the time of posting;


c) if sent by facsimile, 4 hours from the time of sending;


d) if sent by electronic mail, 4 hours from the time of sending provided no “out of office auto-reply” is received by the sender within one hour of transmission of the notice; or


e) in each case sooner where the other party acknowledges receipt of such letters, facsimile transmission or item of electronic mail (other than by way of an “out of office auto-reply”).


53.4 If deemed receipt under clause 53.3 is not within the hours of 09:00 to 17:00 on a Working Day, the notice will be deemed to be received at 09:00 on the first subsequent Working Day.  To prove service of notice, it is sufficient to prove that the envelope containing the notice was properly addressed and posted or handed to the courier.

53.5 For the purposes of this clause 53 (Notices), the address of each party shall be:


For the Authority:


The Pensions Regulator
Napier House
Trafalgar Place
Brighton
BN1 4DW


For the attention of:
Head of Procurement 
Email:


aprocurement@tpr.gov.uk

For the Contractor:


[Title]
[Address]
For the attention of: [        ]

Tel:                          [        ]
Email:                      [        ]

53.6 Either party may change its address for service by serving a notice in accordance with this clause 53 (Notices).

Schedule 5

Service Levels

This Schedule sets out the Service Levels, the performance of which the Parties have agreed to measure.  The Schedule also provides a methodology for monitoring the provision of the Services. 


2. The Services Levels:

		Service Level Performance Criterion

		Key Indicator

		Service Level Performance Measure



		[Example: Accurate and timely billing of Authority]

		[Example: A valid invoice is submitted within the timeframe specified in this Contract 

		[Example: At least 98% at all times]



		[Example: Access to Customer support]

		[Example: Customer support is available during the periods specified in this Contract ]

		[Example: At least 98% at all times]



		[Example: Complaints handling]

		[Example: Complaints are dealt with promptly and in any event must be acknowledged within 48 hours of receiptAvailability/timelines]

		[Example: At least 98% at all times]



		[Example: Provisions of specific Services]

		[Example: Quality, only include if measurable]

		[Example: At least 98% at all times]



		[Example: Timely provision of the Services as per the Delivery Plan]

		[Example: Services must be delivered within the timeframes specified in this Contract availability]

		[Example: At least 98% at all times]





Schedule 6

Contract Management


1. Once every three (3) months from the Commencement Date the Contractor shall provide the Authority at the end of the three (3) month period (the Service Period) with the following information (the Performance Monitoring Reports) in respect of the relevant Service Period just ended: 


3.1.1 for each Service Level, the actual performance achieved over the Service Level for the relevant Service Period; 


3.1.2 a summary of all failures to achieve Service Levels that occurred during that Service Period (Service Level Failures) with an explanation of the reasons for the Service Level Failure and details of the action taken to ensure that the failure is not repeated; 



 3.1.3 such other details as the Authority may reasonably require from time to time. 


3.2 The Performance Monitoring Reports shall be discussed at the relevant contract management as indicated in the table below.  

		Meeting 

		Attendees

		Frequency

		Type

		Quorum (minimum number of members)

		Responsibility for agenda and minutes



		

		

		

		

		

		



		

		

		

		

		

		



		

		

		

		

		

		





		Report 

		Type

		 Content

		Frequency

		Circulation list



		Performance Management Report

		Reporting against Service Levels as specified in Schedule 5

		Service level measurements for preceding Service Period

		

		



		

		

		

		

		



		

		

		

		

		





Schedule 7

Change Control


Change Control Procedure 

1. Principles


1.1 Where the Authority or the Contractor sees a need to change this agreement, the Authority may at any time request, and the Contractor may at any time recommend, such Change only in accordance with the Change Control Procedure set out in paragraph 2 of this Schedule 7 (Change Control Procedure).


1.2 Until such time as a Change is made in accordance with the Change Control Procedure, the Authority and the Contractor shall, unless otherwise agreed in writing, continue to perform this agreement in compliance with its terms prior to such Change.

1.3 Any discussions which may take place between the Authority and the Contractor in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party. 


1.4 Any work undertaken by the Contractor and the Contractor's Personnel which has not been authorised in advance by a Change, and which has not been otherwise agreed in accordance with the provisions of this Schedule 7, shall be undertaken entirely at the expense and liability of the Contractor.

2. Procedures


2.1 Discussion between the Authority and the Contractor concerning a Change shall result in any one of the following:


(a) No further action being taken; or


(b) The execution of a Change agreement in the form set out below (Change Agreement).


2.2 A written request for a Change made by the Authority shall contain the information set out in Section 2 of the Change Agreement.


2.3 Where a Change request is received from the Authority, the Contractor shall reply in writing within 3 weeks of the date of the request confirming details of the likely impact, if any, of the Change on other aspects of this agreement including as a minimum the information set out in Section 3 of the Change Agreement. 

2.4 The Authority shall consider the information provided by the Contractor pursuant to paragraph 2.3 to decide whether it wishes to proceed with the Change in which event it will submit the Change Agreement to the Contractor for signing.


2.5 The Contractor shall return the signed Change Agreement as soon as possible and in any event within 14 days of receiving it from the Authority. 


2.6 A Change Agreement signed by the Authority and by the Contractor shall constitute an amendment to this agreement taking effect from the date of the Change agreement unless otherwise agreed in writing between the parties.


The Change Control process requires a written agreement between the parties in the form set out below. 

Change agreement


Section 1 


		

		Administration [to be completed by the Authority]



		

		Contract number subject to change

		[Insert Reference]



		

		Contract title subject to change:

		[Insert Contract Title]



		

		Contract between

		The Pensions Regulator and [Insert Contractor Name]



		

		Contract dated

		[Insert Contract Commencement Date]



		

		Change agreement number

		[CCXXX]



		

		Change agreement dated

		[Insert date]





Section 2


		

		Change to Services [to be completed by Authority End-User]



		

		Title of change

		



		

		Full description of change

		



		

		What issues this change will address



		



		

		Details of the change and required outcomes

		



		

		Implementation Instructions




		





Section 3  


		

		Information [to be completed by the Contractor]



		

		Timetable for the provision of the Change

		[Detail the timetable breakdown]



		

		Charges as approved by the Authority

		[Cost breakdown]



		

		Documentation to be provided

		[Detail documentation and party to provide each document]



		

		Training to be provided

		[If applicable]



		

		Working arrangements

		[If applicable]



		

		Any contractual issues

		[If applicable]





Section 4


		

		Authority approval [to be completed by delegated Authority representative]



		

		Authority representative (print name)


		



		

		Signed

		



		

		Date

		





Section 5


		

		Contractor agreement [to be completed by delegated Contractor representative]



		

		Contractor representative (print name)

		



		

		Signed

		



		

		Date

		





Schedule 8

Key Personnel


Part 1. Authority’s Key Personnel [to be completed by Authority representative]

		

		Name

		Job Title

		Responsibilities



		

		

		Authority Representative

		



		

		

		Authority Services Manager

		



		

		

		[Others]

		





Part 2. Contractor’s Key Personnel [to be completed by Contractor representative]

		

		Name

		Job title

		Responsibilities



		

		

		Contractor Representative

		



		

		

		Contractor Services Manager

		



		

		

		[Others]

		





Schedule 9

Performance Bond


Dear Sirs,


On demand performance bond No: [number] dated [date]


1. We understand that you are about to enter into a contract, reference [insert reference], dated [date] (Contract) with [name and address of the Principal] (Contractor) for [details of underlying contract] and that under the Contract, you require an on demand bond for [number]% of the contract price in respect of the Contractor's performance of the Contract.

2. In consideration of your entering into the Contract, we [name and address of bank] irrevocably and unconditionally promise to pay, as primary obligor, to you on your first written demand [and waiving all rights of objection and defence and without reference to the Contractor] an amount or amounts not exceeding in aggregate [maximum amount of bond] provided that your demand complies with the provisions of this bond.  

3. This bond shall expire at the close of normal banking hours at this office on [date] (Expiry). 

4. Your demand under this bond must be received at this office before Expiry and must be in the form of a statement signed by you that:


4.1 the Contractor has failed to perform the Contract in accordance with its terms and conditions;


4.2 as a result of such failure, the amount claimed is due to you;


4.3 specifies in what respects the Contractor has so failed; and


4.4 specifies the amount claimed.


We shall accept such demand as evidence, for the purposes of this bond alone, that the amount claimed is due to you under this bond.


5. On Expiry, this bond shall become null and void, whether returned to us for cancellation or not, and any demand received after Expiry shall be ineffective.

6. This bond is personal to you and is not transferable or assignable. For the avoidance of doubt, nothing in this bond shall confer on any third party any benefit or the right to enforce any term of this bond.

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

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

Yours faithfully,


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


For and on behalf of


[Issuing bank]

Schedule 10

Form of Parent Guarantee


This Deed of Guarantee is made on the [insert date]  

Between:


(1)  [insert company name]  [a company incorporated in England and Wales with [insert company number] whose registered office is situated at [insert address] called the ‘Guarantor’ of one part; in favour of


(2) The Pensions Regulator situated at Napier House, Trafalgar Place, Brighton, BN1 4DW (hereinafter called the ‘Beneficiary’ which expression shall include its successors and assigns) of the other part.


WHEREAS

A. The Beneficiary has entered into the Contract dated [insert date] (hereinafter called the ‘Contract’) with [insert Contractor name] whose registered office is situated at [insert Contractor address] (hereinafter called ‘The Contractor’) for [insert service requirement] (hereinafter called the ‘services’) for the sum mentioned in the Contract: and [insert value].


B. It is a condition of the Contract that the Guarantor executes and delivers this deed to the Beneficiary.


C. the Guarantor has agreed to guarantee the due performance of the Contract in the manner hereinafter appearing.


Now in consideration of the Beneficiary entering into the Contract, the Guarantor HEREBY AGREES with the Beneficiary as follows:


1. The Guarantor will in all respects guarantee the due and proper performance of the Contract and the due observance and punctual performance of all obligations, duties, undertakings, covenants and conditions by or on the part of the Contractor contained therein and to be observed and performed by it, which guarantee shall extend to included any variation or addition to the Contract.


2. In the event of the Contractor failing to carry out, observe or perform all any of the said obligations, duties undertakings, covenants and conditions under the Contract (unless relieved from the performance of any part of the Contract by statute or by the decision of a court or tribunal of competent jurisdiction) the Guarantor will be liable for and shall indemnity the Beneficiary against all losses, damages, costs and expenses, whatsoever which the Beneficiary may incur by reason or in consequence of any such failure to carry out observe.


3. The Guarantor shall not be discharged or released from this Guarantee by the occurrence of any one or more of the following:


a. Any alteration to the nature or extent of the services or otherwise to the terms of the Contract;


b. Any allowance of time, forbearance, indulgence or other concession granted to the Contractor under the Contract or any other compromise or settlement of any dispute between the Beneficiary and the Contractor (but so that the Beneficiary shall not pursue against the Guarantor a remedy contrary to the terms of any such compromise or settlement insofar as the Contractor shall have complied with such terms); or

c. Any unenforceability, illegality or invalidity of any of the provisions of the Contract or any of the Contractor’s obligations under the Contract, so that this guarantee shall be construed as if there were no such unenforceability, illegality or invalidity; or

d. The liquidation, bankruptcy, administration, absence of legal personality, dissolution, incapacity or any change in the name, composition or constitution of the contractor or the Guarantor.


4. This Guarantee is a continuing guarantee and accordingly shall remain in operation until all obligations, duties, undertakings, covenants, conditions and warranties now or hereafter to be carried out or performed by the Contractor under the Contract shall have been satisfied or performed in full and is in addition to an not in substitution for any other security which the Beneficiary may at any time hold for the performance of such obligations and may be enforced without first having recourse to any such security and without taking any other steps or proceedings against the Contractor.


5. So long as any sums are payable (contingently or otherwise) by the Contractor to the Beneficiary under the terms of the Contract then the Guarantor shall not exercise any right of set off or counterclaim against the Contractor or any other person or prove in competition with the Beneficiary in respect of any payment by the Guarantor hereunder and in case the Guarantor receives any sum from the contractor or any other person in respect of any payment of the Guarantor hereunder the Guarantor shall hold such monies in trust for the Beneficiary so long as any sums are payable (contingently or otherwise) under this Guarantee.


6. The Guarantor will not without prior written consent of the Beneficiary hold any security from the Contractor or any other person in respect of the Guarantor’s liability hereunder or in respect of any liabilities or other obligations of the Contractor to the Guarantor.  The Guarantor will hold any security held by it in breach of this provision in trust for the Beneficiary.


7. This Guarantee is in addition to and not in substitution for any present and future guarantee lien or other security held by the Beneficiary.  The Beneficiary’s rights under this Guarantee are in addition to and not exclusive of those provided by law.

		

		IN WITNESS THEREOF the Guarantor has caused this instrument to be executed and delivered as a Deed this day and year first before written.



		

		Executed as a Deed by [name of executing company] 

		



		

		acting by [NAME OF FIRST DIRECTOR], a director and

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


[Signature of First Director]


Director



		

		 [NAME OF SECOND DIRECTOR/SECRETARY], [a director OR its secretary]

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


[Signature of Second Director or Secretary]

Director or Secretary





Schedule 11

Health & Safety


Without limiting the requirements of the Terms and Conditions, the Contractor shall take all necessary measures and precautions to ensure the health and safety of all of its personnel and other personnel on the Authorities premises.  


Standard conditions of entry to and work on the Authority’s premises for contractors


The following conditions of entry are applicable to the Authority’s premises. 


Condition of Entry


Persons will be issued with a visitor’s ID card. This card is to be displayed at all times and is used to gain access and egress from site.


Inspections of Premises

Access to any area within the Authority’s premises by contractors, suppliers, visitors and consultants is only permissible with the prior approval of the regulator’s representative, who will arrange the necessary passes.  All such persons visiting the site must report to security in reception.


Prohibited Materials


Alcohol, non-prescription drugs, firearms of any type and some noxious materials are not permitted on the regulator’s site.  If in doubt, particularly with prescribed medications, the Contractor shall seek clarification from the regulator’s representative.


Areas to be photographed within Napier House must be defined and agreed with the Authority.  Photography of external areas within the Trafalgar Place site may take place only with the agreement of the Landlord.


Details of Work Force


The Contractor intending to start on site must submit a list of its personnel and their classification with proof of relevant qualification training and competencies to the Authority. This list shall be continually updated.


The Authority reserves the right to exclude or demand the removal of any individual from the site.


Compliance with Safety Regulations


Safety is given the highest priority at the Authority’s premises.  The Contractor shall be responsible for the safety of its work force and sub-contractors.


All incidents shall be reported to the Authority, using appropriate documentation.


Hazards reported shall be attended to immediately.  Any hazard left by the Contractor will be attended to by the Authority and costs incurred will be to the Contractor's account.


Evacuation Procedure


Evacuation of the Authority’s premises in the event of an emergency, procedures for evacuation, assembly areas, etc. are displayed on notice boards at the premises.  The Contractor shall acquaint its work force with these procedures.


In the event of an evacuation, or practice, extension in time can be claimed, but not the costs associated with time lost.


Evacuation drills will be practised on a regular basis.  In the interest of safety the Contractor must adhere to the procedures. 


Conduct on Site


The Authority may remove any person from site who behaves in an objectionable, hazardous or illegal manner, or in contravention of these provisions.


Smoking


Smoking is prohibited in all buildings and areas which form part of the Trafalgar Place site.  Smoking is allowed only during designated breaks, in areas outside the Trafalgar Place site.


Power, Telephone and Water


Whilst the Authority will endeavour to ensure continuity of site services no claims will be considered from the Contractor due to failure of the site systems.


Damage to Property


Any damage to the Authority’s property caused by or attributed to the Contractor or its sub-contractors shall be made good at the Contractor's expense, as soon as possible after the occurrence.  In case of dispute, the Authority shall deduct and hold reasonable costs for restitution from the progress claim or lump sum payment until the dispute is resolved in accordance with the terms of the Contract.


Fire Reporting


In the event of an emergency or fire, please notify the Authority. Any fire on site shall be reported to one of the regulator’s fire wardens.


The fire fighting facilities available on site are only to be used for fighting fires and shall not be used for any other purpose.  Boosted fire systems in particular shall only be used by authorised personnel.


First Aid


The Authority operates a basic First Aid facility, which may be used by the Contractor.  No charge is made for this facility unless use is excessive.


Schedule 12

Sub-Contractors


This schedule contains details of the Sub-Contractors to be employed by the Contractor in the provision of the proposed Services.


The Authority would need to approve any proposed changes in Sub-Contractor during the Contract’s lifecycle.


		

		Sub-contractors [to be completed by the Contractor]



		

		Sub-contractor 1



		

		Sub-contractor name:

		



		

		Sub-contractor address:

		



		

		Sub-contractor company registration number:

		



		

		Sub-contractor’s responsibility (i.e. what area of service):

		



		

		Sub-contractor 2



		

		Sub-contractor name:

		



		

		Sub-contractor address:

		



		

		Sub-contractor company registration number:

		



		

		Sub-contractor’s responsibility (i.e. what area of service):

		



		

		Sub-contractor 3



		

		Sub-contractor name:

		



		

		Sub-contractor address:

		



		

		Sub-contractor company registration number:

		



		

		Sub-contractor’s responsibility (i.e. what area of service):

		





Schedule 13

Commercially Sensitive Information


Please list any information that is either: 


Commercially sensitive;


Provided in confidence; and/or


Personal data.


Commercially sensitive information would include information relating to a party, which has been provided to the Authority in confidence for a period to be set out in this schedule; and/or which constitutes a trade secret and includes its Intellectual property rights or its business or that which is indicated by that party and if disclosed, would cause it significant disadvantage or material financial loss. 


Please be aware that the Authority may consult with the Contractor to inform its decision regarding any exemptions and redactions but the Authority shall have the final decision in its absolute discretion; the Contractor is requested to assist and cooperate with the Authority to enable any agreement or contract to be published.


Please also be aware that the Authority may publish all contracts of greater value that £10,000 on the government Contracts Finder website.


N.B. It will be interpreted by a nil response to this schedule that the Contract is wholly acceptable for publication


Please complete the form below detailing all information that you would request be redacted prior to Contract publication followed by the classification (under the Freedom of Information Act) of the information.  These will be one of the following:


S40 - Information is personal data


S41 - Information was provided in confidence


S43 - Information is commercially sensitive

(For commercially sensitive redaction requests, please set out below why you consider the information to be commercially sensitive.)


		

		Information redaction request 

		Information classification 


(S40 / S41 / S43)



		

		

		



		

		

		



		

		

		





Schedule 14 

TUPE

1. Definitions


In this Schedule, the following definitions shall apply:


Employee Liabilities: all claims, actions, proceedings, orders, demands, complaints, investigations (save for any claims for personal injury which are covered by insurance) and any award, compensation, damages, tribunal awards, fine, loss, order, penalty, disbursement, payment made by way of settlement and costs, expenses and legal costs reasonably incurred in connection with a claim or investigation related to employment including in relation to the following: 


a) redundancy payments including contractual or enhanced redundancy costs, termination costs and notice payments; 


b) unfair, wrongful or constructive dismissal compensation; 


c) compensation for discrimination on grounds of sex, race, disability, age, religion or belief, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation or claims for equal pay;  


d) compensation for less favourable treatment of part-time workers or fixed term employees;


e) outstanding employment debts and unlawful deduction of wages including any PAYE and national insurance contributions; 


f) employment claims whether in tort, contract or statute or otherwise;


g) any investigation relating to employment matters by the Equality and Human Rights Commission or other enforcement, regulatory or supervisory body and of implementing any requirements which may arise from such investigation; 


Employment Regulations: the Transfer of Undertakings (Protection of Employment) Regulations 2006 (SI 2006/246) as amended or replaced or any other regulations implementing the Acquired Rights Directive;


Former Contractor: a Contractor supplying services to the Authority before the Relevant Transfer Date that are the same as or substantially similar to the Services (or any part of the Services) and shall include any sub-contractor of such Contractor (or any sub-contractor of any such sub-contractor);


Relevant Transfer: a transfer of employment to which the Employment Regulations applies;


Relevant Transfer Date: in relation to a Relevant Transfer, the date upon which the Relevant Transfer takes place;


Replacement Services: any services which are the same as or substantially similar to the Services following the expiry or termination of Partial Termination of this Agreement, whether those services are provided by the Authority internally and/or by any third party;


Replacement Contractor: any third party service provider of Replacement Services appointed by the Authority from time to time (or where the Authority is providing replacement Services for its own account, the Authority);


Replacement Sub-contractor: a sub-contractor of the Replacement Contractor to whom Transferring Contractor Employees will transfer on a Service Transfer Date (or any sub-contractor of any such Sub-contractor);


Service Transfer: any transfer of the Services (or any part of the Services), for whatever reason, from the Contractor or any Sub-contractor to a Replacement Contractor or a Replacement Sub-contractor;


Service Transfer Date: the date of a Service Transfer;


Staffing Information: in relation to all persons identified on the Contractor's Provisional Personnel List or Contractor's Final Personnel List, as the case may be, such information as the Authority may reasonably request (subject to all applicable provisions of the DPA 1998), but including in an anonymised format:


a) their ages, dates of commencement of employment or engagement and gender;


b) details of whether they are employed, self employed contractors or consultants, agency workers or otherwise;


c) the identity of the employer or relevant contracting Party;


d) their relevant contractual notice periods and any other terms relating to termination of employment, including redundancy procedures, and redundancy payments;


e) their wages, salaries and profit sharing arrangements as applicable;


f) details of other employment-related benefits, including (without limitation) medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and company car schedules applicable to them;


g) any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims);


h) details of any such individuals on long term sickness absence, parental leave, maternity leave or other authorised long term absence;


i) copies of all relevant documents and materials relating to such information, including copies of relevant contracts of employment (or relevant standard contracts if applied generally in respect of such employees); and


j) any other "employee liability information" as such term is defined in regulation 11 of the Employment Regulations;


Contractor Personnel: all directors, officers, employees, agents, consultants and contractors of the Contractor and/or any Sub-contractor engaged in the performance of the Contractor's obligations under this Agreement;


Contractor's Final Personnel List: a list provided by the Contractor of all Contractor Personnel who will transfer under the Employment Regulations on the Relevant Transfer Date;


Contractor's Provisional Personnel List: a list prepared and updated by the Contractor of all Contractor Personnel who are engaged in or wholly or mainly assigned to the provision of the Services or any relevant part of the Services which it is envisaged as at the date of such list will no longer be provided by the Contractor;


Transferring Contractor Employees: those employees of the Contractor and/or the Contractor’s Sub-contractors to whom the Employment Regulations will apply on the Service Transfer Date.


2. Interpretation


Where a provision in this Schedule imposes an obligation on the Contractor to provide an indemnity, undertaking or warranty, the Contractor shall procure that each of its Sub-contractors shall comply with such obligation and provide such indemnity, undertaking or warranty to the Authority, Former Contractor, Replacement Contractor or Replacement Sub-contractor, as the case may be.


No transfer of employees at commencement of Services


3. Procedure in the event of transfer


3.1 The Authority and the Contractor agree that the commencement of the provision of the Services or of any part of the Services will not be a Relevant Transfer in relation to any employees of the Authority and/or any Former Contractor.


3.2   If any employee of the Authority and/or a Former Contractor claims, or it is determined in relation to any employee of the Authority and/or a Former Contractor, that his/her contract of employment has been transferred from the Authority and/or the Former Contractor to the Contractor and/or any Sub-contractor pursuant to the Employment Regulations or the Acquired Rights Directive then:


a) the Contractor shall, and shall procure that the relevant Sub-contractor shall, within five Working Days of becoming aware of that fact, give notice in writing to the Authority and, where required by the Authority, give notice to the Former Contractor; and


b) the Authority and/or the Former Contractor may offer (or may procure that a third party may offer) employment to such person within 15 Working Days of the notification by the Contractor or the Sub-contractor (as appropriate) or take such other reasonable steps as the Authority or Former Contractor (as the case may be) considers appropriate to deal with the matter provided always that such steps are in compliance with applicable Law.


If an offer referred to in clause 3.2(b) is accepted (or if the situation has otherwise been resolved by the Authority and/or the Former Contractor), the Contractor shall, or shall procure that the Sub-contractor shall, immediately release the person from his/her employment or alleged employment.


If by the end of the 15 Working Day period specified in clause 3.2(b):


a) no such offer of employment has been made;


b) such offer has been made but not accepted; or


c) the situation has not otherwise been resolved,


the Contractor and/or the Sub-contractor may within five Working Days give notice to terminate the employment or alleged employment of such person.


4. Indemnities


4.1 Subject to the Contractor and/or the relevant Sub-contractor acting in accordance with the provisions of clause 3.2 to clause 3.4 and in accordance with all applicable employment procedures set out in applicable Law and subject also to clause 4.4, the Authority shall:


a) indemnify the Contractor and/or the relevant Sub-contractor against all Employee Liabilities arising out of the termination of the employment of any employees of the Authority referred to in clause 3.2 made pursuant to the provisions of clause 3.4 provided that the Contractor takes, or shall procure that the Notified Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities; and


b) procure that the Former Contractor indemnifies the Contractor and/or any Notified Sub-contractor against all Employee Liabilities arising out of termination of the employment of the employees of the Former Contractor made pursuant to the provisions of clause 3.4 provided that the Contractor takes, or shall procure that the relevant Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities.


4.2 If any such person as is described in clause 3.2 is neither re employed by the Authority and/or the Former Contractor as appropriate nor dismissed by the Contractor and/or any Sub-contractor within the 15 Working Day period referred to in clause 3.4 such person shall be treated as having transferred to the Contractor and/or the Sub-contractor (as appropriate) and the Contractor shall, or shall procure that the Sub-contractor shall, comply with such obligations as may be imposed upon it under Law.


4.3 Where any person remains employed by the Contractor and/or any Sub-contractor pursuant to clause 4.2, all Employee Liabilities in relation to such employee shall remain with the Contractor and/or the Sub-contractor and the Contractor shall indemnify the Authority and any Former Contractor, and shall procure that the Sub-contractor shall indemnify the Authority and any Former Contractor, against any Employee Liabilities that either of them may incur in respect of any such employees of the Contractor and/or employees of the Sub-contractor.


4.4 The indemnities in clause 4.1:


a) shall not apply to:


i. in any case in relation to any alleged act or omission of the Contractor and/or any Sub-contractor, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or (B) equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees; or


ii. any claim that the termination of employment was unfair because the Contractor and/or any Sub-contractor neglected to follow a fair dismissal procedure; and


b) shall apply only where the notification referred to in clause 3.2(a) is made by the Contractor and/or any Sub-contractor to the Authority and, if applicable, Former Contractor within six months of the Effective Date.


5. Procurement obligations


Where in this schedule the Authority accepts an obligation to procure that a Former Contractor does or does not do something, such obligation shall be limited so that it extends only to the extent that the Authority's contract with the Former Contractor contains a contractual right in that regard which the Authority may enforce, or otherwise so that it requires only that the Authority must use reasonable endeavours to procure that the Former Contractor does or does not act accordingly.


Employment exit provisions


6. Pre-service transfer obligations


6.1 The Contractor agrees that within 20 Working Days of the earliest of:


a) receipt of a notification from the Authority of a Service Transfer or intended Service Transfer;


b) receipt of the giving of notice of early termination or any Partial Termination of this Agreement;


c) the date which is 12 months before the end of the Term; and


d) receipt of a written request of the Authority at any time (provided that the Authority shall only be entitled to make one such request in any six month period),


it shall provide in a suitably anonymised format so as to comply with the DPA 1998, the Contractor's Provisional Personnel List, together with the Staffing Information in relation to the Contractor's Provisional Personnel List and it shall provide an updated Contractor's Provisional Personnel List at such intervals as are reasonably requested by the Authority.


6.2 At least 28 Working Days prior to the Service Transfer Date, the Contractor shall provide to the Authority or at the direction of the Authority to any Replacement Contractor and/or any Replacement Sub-contractor:


a) the Contractor's Final Personnel List, which shall identify which of the Contractor Personnel are Transferring Contractor Employees; and


b) the Staffing Information in relation to the Contractor’s Final Personnel List (insofar as such information has not previously been provided).


6.3 The Authority shall be permitted to use and disclose information provided by the Contractor under clause 6.1 and clause 6.2 for the purpose of informing any prospective Replacement Contractor and/or Replacement Sub-contractor.


6.4 The Contractor warrants, for the benefit of the Authority, any Replacement Contractor, and any Replacement Sub-contractor that all information provided pursuant to clause 6.1 and clause 6.2 shall be true and accurate in all material respects at the time of providing the information.


6.5 From the date of the earliest event referred to in clause 6.1(a), clause 6.1(b) and clause 6.1(c), the Contractor agrees, that it shall not, and agrees to procure that each Sub-contractor shall not, assign any person to the provision of the Services who is not listed on the Contractor’s Provisional Personnel List and shall not without the approval of the Authority (not to be unreasonably withheld or delayed):


a) replace or re-deploy any Contractor Personnel listed on the Contractor Provisional Personnel List other than where any replacement is of equivalent grade, skills, experience and expertise and is employed on the same terms and conditions of employment as the person he/she replaces;


b) make, promise, propose or permit any material changes to the terms and conditions of employment of the Contractor Personnel (including any payments connected with the termination of employment);


c) increase the proportion of working time spent on the Services (or the relevant part of the Services) by any of the Contractor Personnel save for fulfilling assignments and projects previously scheduled and agreed;


d) introduce any new contractual or customary practice concerning the making of any lump sum payment on the termination of employment of any employees listed on the Contractor's Provisional Personnel List;


e) increase or reduce the total number of employees so engaged, or deploy any other person to perform the Services (or the relevant part of the Services); or


f) terminate or give notice to terminate the employment or contracts of any persons on the Contractor's Provisional Personnel List save by due disciplinary process,


and shall promptly notify, and procure that each Sub-contractor shall promptly notify, the Authority or, at the direction of the Authority, any Replacement Contractor and any Replacement Sub-contractor of any notice to terminate employment given by the Contractor or relevant Sub-contractor or received from any persons listed on the Contractor's Provisional Personnel List regardless of when such notice takes effect.


6.6 During the Term, the Contractor shall provide, and shall procure that each Sub-contractor shall provide, to the Authority any information the Authority may reasonably require relating to the manner in which the Services are organised, which shall include:


a) the numbers of employees engaged in providing the Services;


b) the percentage of time spent by each employee engaged in providing the Services; and


c) a description of the nature of the work undertaken by each employee by location.


6.7 The Contractor shall provide, and shall procure that each Sub-contractor shall provide, all reasonable cooperation and assistance to the Authority, any Replacement Contractor and/or any Replacement Sub-contractor to ensure the smooth transfer of the Transferring Contractor Employees on the Service Transfer Date including providing sufficient information in advance of the Service Transfer Date to ensure that all necessary payroll arrangements can be made to enable the Transferring Contractor Employees to be paid as appropriate. Without prejudice to the generality of the foregoing, within 5 Working Days following the Service Transfer Date, the Contractor shall provide, and shall procure that each Sub-contractor shall provide, to the Authority or, at the direction of the Authority, to any Replacement Contractor and/or any Replacement Sub-contractor (as appropriate), in respect of each person on the Contractor's Final Personnel List who is a Transferring Contractor Employee:


a) the most recent month's copy pay slip data;


b) details of cumulative pay for tax and pension purposes;


c) details of cumulative tax paid;


d) tax code;


e) details of any voluntary deductions from pay; and


f) bank/building society account details for payroll purposes.


7. Employment regulations exit provisions


7.1 The Authority and the Contractor acknowledge that subsequent to the commencement of the provision of the Services, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination or Partial Termination of this Agreement or otherwise) resulting in the Services being undertaken by a Replacement Contractor and/or a Replacement Sub-contractor. Such change in the identity of the Contractor of such services may constitute a Relevant Transfer to which the Employment Regulations and/or the Acquired Rights Directive will apply. The Authority and the Contractor further agree that, as a result of the operation of the Employment Regulations, where a Relevant Transfer occurs, the contracts of employment between the Contractor and the Transferring Contractor Employees (except in relation to any contract terms disapplied through operation of regulation 10(2) of the Employment Regulations) will have effect on and from the Service Transfer Date as if originally made between the Replacement Contractor and/or a Replacement Sub-contractor (as the case may be) and each such Transferring Contractor Employee.


7.2 The Contractor shall, and shall procure that each Sub-contractor shall, comply with all its obligations in respect of the Transferring Contractor Employees arising under the Employment Regulations in respect of the period up to (and including) the Service Transfer Date and shall perform and discharge, and procure that each Sub-contractor shall perform and discharge, all its obligations in respect of all the Transferring Contractor Employees arising in respect of the period up to (and including) the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part to the period ending on (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between: (i) the Contractor and/or the Sub-contractor (as appropriate); and (ii) the Replacement Contractor and/or Replacement Sub-contractor.


7.3 Subject to clause 7.4, the Contractor shall indemnify the Authority and/or the Replacement Contractor and/or any Replacement Sub-contractor against any Employee Liabilities in respect of any Transferring Contractor Employee (or, where applicable any employee representative as defined in the Employment Regulations) arising from or as a result of:


a) any act or omission of the Contractor or any Sub-contractor whether occurring before, on or after the Service Transfer Date;


b) the breach or non-observance by the Contractor or any Sub-contractor occurring on or before the Service Transfer Date of:


i. any collective agreement applicable to the Transferring Contractor Employees; and/or


ii. any other custom or practice with a trade union or staff association in respect of any Transferring Contractor Employees which the Contractor or any Sub-contractor is contractually bound to honour;


c) any claim by any trade union or other body or person representing any Transferring Contractor Employees arising from or connected with any failure by the Contractor or a Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or before the Service Transfer Date;


d) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:


i. in relation to any Transferring Contractor Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on and before the Service Transfer Date; and


ii. in relation to any employee who is not a Transferring Contractor Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Contractor to the Authority and/or Replacement Contractor and/or any Replacement Sub-contractor, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising on or before the Service Transfer Date;


e) a failure of the Contractor or any Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Contractor Employees in respect of the period up to (and including) the Service Transfer Date);


f) any claim made by or in respect of any person employed or formerly employed by the Contractor or any Sub-contractor other than a Transferring Contractor Employee for whom it is alleged the Authority and/or the Replacement Contractor and/or any Replacement Sub-contractor may be liable by virtue of this Agreement and/or the Employment Regulations and/or the Acquired Rights Directive; and


g) any claim made by or in respect of a Transferring Contractor Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee relating to any act or omission of the Contractor or any Sub-contractor in relation to its obligations under regulation 13 of the Employment Regulations, except to the extent that the liability arises from the failure by the Authority and/or Replacement Contractor to comply with regulation 13(4) of the Employment Regulations.


7.4 The indemnities in clause 7.3 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Replacement Contractor and/or any Replacement Sub-contractor whether occurring or having its origin before, on or after the Service Transfer Date, including any Employee Liabilities:


a) arising out of the resignation of any Transferring Contractor Employee before the Service Transfer Date on account of substantial detrimental changes to his/her working conditions proposed by the Replacement Contractor and/or any Replacement Sub-contractor to occur in the period on or after the Service Transfer Date); or


b) arising from the Replacement Contractor’s failure, and/or Replacement Sub-contractor’s failure, to comply with its obligations under the Employment Regulations.


7.5 If any person who is not a Transferring Contractor Employee claims, or it is determined in relation to any person who is not a Transferring Contractor Employee, that his/her contract of employment has been transferred from the Contractor or any Sub-contractor to the Replacement Contractor and/or Replacement Sub-contractor pursuant to the Employment Regulations or the Acquired Rights Directive, then:


a) the Authority shall procure that the Replacement Contractor shall, or any Replacement Sub-contractor shall, within five Working Days of becoming aware of that fact, give notice in writing to the Contractor; and


b) the Contractor may offer (or may procure that a Sub-contractor may offer) employment to such person within 15 Working Days of the notification by the Replacement Contractor and/or any and/or Replacement Sub-contractor or take such other reasonable steps as it considers appropriate to deal with the matter provided always that such steps are in compliance with Law.


7.6 If such offer is accepted, or if the situation has otherwise been resolved by the Contractor or a Sub-contractor, the Authority shall procure that the Replacement Contractor shall, or procure that the Replacement Sub-contractor shall, immediately release or procure the release of the person from his/her employment or alleged employment.


7.7 If after the 15 Working Day period specified in clause 7.5b) has elapsed:


a) no such offer of employment has been made;


b) such offer has been made but not accepted; or


c) the situation has not otherwise been resolved


the Authority shall advise the Replacement Contractor and/or Replacement Sub-contractor, as appropriate that it may within five Working Days give notice to terminate the employment or alleged employment of such person.


7.8 Subject to the Replacement Contractor and/or Replacement Sub-contractor acting in accordance with the provisions of clause 7.5 to clause 7.7, and in accordance with all applicable proper employment procedures set out in applicable Law, the Contractor shall indemnify the Replacement Contractor and/or Replacement Sub-contractor against all Employee Liabilities arising out of the termination pursuant to the provisions of clause 7.7 provided that the Replacement Contractor takes, or shall procure that the Replacement Sub-contractor takes, all reasonable steps to minimise any such Employee Liabilities.


7.9 The indemnity in clause 7.8:


a) shall not apply to:


i. in any case in relation to any alleged act or omission of the Replacement Contractor and/or Replacement Sub-contractor, any claim for: (A) discrimination, including on the grounds of sex, race, disability, age, gender reassignment, marriage or civil partnership, pregnancy and maternity or sexual orientation, religion or belief; or (B) equal pay or compensation for less favourable treatment of part-time workers or fixed-term employees; or


ii. any claim that the termination of employment was unfair because the Replacement Contractor and/or Replacement Sub-contractor neglected to follow a fair dismissal procedure; and


b) shall apply only where the notification referred to in clause 7.5a) is made by the Replacement Contractor and/or Replacement Sub-contractor to the Contractor within six months of the Service Transfer Date.


7.10 If any such person as is described in clause 7.5 is neither re-employed by the Contractor or any Sub-contractor nor dismissed by the Replacement Contractor and/or Replacement Sub-contractor within the time scales set out in clause 7.5 to clause 7.7, such person shall be treated as a Transferring Contractor Employee and the Replacement Contractor and/or Replacement Sub-contractor shall comply with such obligations as may be imposed upon it under applicable Law.


7.11 The Contractor shall comply, and shall procure that each Sub-contractor shall comply, with all its obligations under the Employment Regulations and shall perform and discharge, and shall procure that each Sub-contractor shall perform and discharge, all its obligations in respect of the Transferring Contractor Employees before and on the Service Transfer Date (including the payment of all remuneration, benefits, entitlements and outgoings, all wages, accrued but untaken holiday pay, bonuses, commissions, payments of PAYE, national insurance contributions and pension contributions which in any case are attributable in whole or in part in respect of the period up to (and including) the Service Transfer Date) and any necessary apportionments in respect of any periodic payments shall be made between:


a) the Contractor and/or any Sub-contractor; and


b) the Replacement Contractor and/or the Replacement Sub-contractor.


7.12 The Contractor shall, and shall procure that each Sub-contractor shall, promptly provide to the Authority and any Replacement Contractor and/or Replacement Sub-contractor, in writing such information as is necessary to enable the Authority, the Replacement Contractor and/or Replacement Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations. The Authority shall procure that the Replacement Contractor and/or Replacement Sub-contractor, shall promptly provide to the Contractor and each Sub-contractor in writing such information as is necessary to enable the Contractor and each Sub-contractor to carry out their respective duties under regulation 13 of the Employment Regulations.


7.13 Subject to clause 7.14, the Authority shall procure that the Replacement Contractor indemnifies the Contractor on its own behalf and on behalf of any Replacement Sub-contractor and its sub-contractors against any Employee Liabilities in respect of each Transferring Contractor Employee (or, where applicable any employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee) arising from or as a result of:


a) any act or omission of the Replacement Contractor and/or Replacement Sub-contractor;


b) the breach or non-observance by the Replacement Contractor and/or Replacement Sub-contractor on or after the Service Transfer Date of:


i. any collective agreement applicable to the Transferring Contractor Employees; and/or


ii. any custom or practice in respect of any Transferring Contractor Employees which the Replacement Contractor and/or Replacement Sub-contractor is contractually bound to honour;


c) any claim by any trade union or other body or person representing any Transferring Contractor Employees arising from or connected with any failure by the Replacement Contractor and/or Replacement Sub-contractor to comply with any legal obligation to such trade union, body or person arising on or after the Relevant Transfer Date;


d) any proposal by the Replacement Contractor and/or Replacement Sub-contractor to change the terms and conditions of employment or working conditions of any Transferring Contractor Employees on or after their transfer to the Replacement Contractor or Replacement Sub-contractor (as the case may be) on the Relevant Transfer Date, or to change the terms and conditions of employment or working conditions of any person who would have been a Transferring Contractor Employee but for their resignation (or decision to treat their employment as terminated under regulation 4(9) of the Employment Regulations) before the Relevant Transfer Date as a result of or for a reason connected to such proposed changes;


e) any statement communicated to or action undertaken by the Replacement Contractor or Replacement Sub-contractor to, or in respect of, any Transferring Contractor Employee on or before the Relevant Transfer Date regarding the Relevant Transfer which has not been agreed in advance with the Contractor in writing;


f) any proceeding, claim or demand by HMRC or other statutory authority in respect of any financial obligation including, but not limited to, PAYE and primary and secondary national insurance contributions:


i. in relation to any Transferring Contractor Employee, to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date; and


ii. in relation to any employee who is not a Transferring Contractor Employee, and in respect of whom it is later alleged or determined that the Employment Regulations applied so as to transfer his/her employment from the Contractor or Sub-contractor, to the Replacement Contractor or Replacement Sub-contractor to the extent that the proceeding, claim or demand by HMRC or other statutory authority relates to financial obligations arising after the Service Transfer Date;


g) a failure of the Replacement Contractor or Replacement Sub-contractor to discharge or procure the discharge of all wages, salaries and all other benefits and all PAYE tax deductions and national insurance contributions relating to the Transferring Contractor Employees in respect of the period from (and including) the Service Transfer Date; and


h) any claim made by or in respect of a Transferring Contractor Employee or any appropriate employee representative (as defined in the Employment Regulations) of any Transferring Contractor Employee relating to any act or omission of the Replacement Contractor or Replacement Sub-contractor in relation to obligations under regulation 13 of the Employment Regulations.


7.14 The indemnities in clause 7.13 shall not apply to the extent that the Employee Liabilities arise or are attributable to an act or omission of the Contractor and/or any Sub-contractor (as applicable) whether occurring or having its origin before, on or after the Relevant Transfer Date, including any Employee Liabilities arising from the failure by the Contractor and/or any Sub-contractor (as applicable) to comply with its obligations under the Employment Regulations.
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