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Invitation to Quote
RSSB2563– Search and Selection for Director of Projects































RSSB is pleased to invite you to submit a quotation to RSSB for RSSB2563– Search and Selection for Director of Projects.

The following documents are enclosed which contain all the necessary information you need:

Please read instructions carefully:

1.0 Instructions 
2.0 The Specification
3.0 Evaluation Criteria 
4.0 Conditions of Contract



Your Quote should contain all the relevant information and comply with this request.
Quotations must be submitted via email to sharedITT@rssb.co.uk by the date detailed in section 1.4 below.

Kind regards.




Tanja Odinsen
Procurement Business Partner








1.0 INSTRUCTIONS
RSSB OVERVIEW
RSSB is at the heart of the rail industry, delivering core commitments across four areas: reducing safety risk as far as reasonable practical; increasing capacity; improve operating performance; and customer satisfaction. More broadly RSSB plays a key influential role at a time of huge change and investment. Through research, analysis, and insight, RSSB supports our members and stakeholders to deliver a safer, more efficient and sustainable rail system. RSSB’s independent evidence based approach is built on strong technical capability, and the enabling of collaborative industry engagement for the benefit of the whole rail system.
As a not for profit company limited by guarantee, RSSB is owned by major industry stakeholders with a membership comprising a range of organisations from across mainline rail. The rail industry is a complex ‘system’ with many stakeholders, each with a specific area of interest and agenda. However, a common and straightforward purpose is shared across this system, namely to move people and freight safely and efficiently by rail. 
RSSB activities include:
· Understanding risk – Using safety intelligence from across the rail industry and elsewhere with the latest risk modelling to inform members and support safe decision making
· Guiding standards – Creating, reviewing and simplifying GB standards to align with European requirements; managing the Rule Book and making it easier for the railway to deliver efficiently and safely
· Managing research and development – Undertaking, commissioning and managing research and innovation programmes to address current needs, provide knowledge for decision making now and for the future, and promoting step changes to deliver the Rail Technical Strategy
· Collaborating to improve – As an independent cross-industry body with a critical mass of technical expertise, supporting activities which require collaboration. These range from supplier assurance schemes (RISQS, RISAS) to confidential reporting (CIRAS), from health and wellbeing strategies to sustainability principles

1.2	BEST OVERALL VALUE
RSSB’s policy is to select suppliers that offer the best overall value for itself and its Members.  Price is only one component of overall value. Other factors considered include:  the management, strength of the company; ability to control costs; emphasis on providing a quality service; technical capabilities and abilities.
1.3	Contact 
Your main point of contact is: Sabrina Kapoor, Sabrina.Kapoor@rssb.co.uk 
Should you have any queries please email the contact detailed above.
No approach should be made to any other person in connection with this document unless directed by the above.

1.4	RESPONSE INSTRUCTIONS
	Activity
	Date

	Issue Request for Proposal 

	29th March 2017

	Quotation Closing Date:

	10th April 2017 (16:00)

	Response:
	The proposal response should be limited to 4 pages. The documents should be emailed to shareditt@rssb.co.uk quoting RSSB2563 in the subject line.

Please ensure you quote the RSSB2563 reference number and title detailed on page 1

	Response evaluation 

	11th-13th April 2017

	[bookmark: _GoBack]Clarification Meeting (if required)
	w/c 18th April 2017


	Award

	By 24 April 2017



1.5	PROCESS AND PREPARATION OF RESPONSES
1.5.1 The Supplier shall not enter in any agreement or arrangement with any third party which would in any way cause RSSB or its members to incur any financial obligations to the Supplier or any third party.

1.5.2 The Supplier shall not approach any RSSB employee, its Representative or its agents to discuss any aspects of the Quote. All communication should be conducted via the RSSB Representative detailed above.

1.5.3 The Supplier shall not canvass support for the award of the contract by approaching any employee of RSSB, its Representative or its agents.

1.5.4 The documents enclosed are to be accepted in their entirety.   No alteration will be allowed, unless notified and confirmed in writing by RSSB’s Representative before the date stated for the receipt of quotes. If any alteration is made or these instructions to Suppliers are not fully complied with the quote may be invalidated.

1.5.5 The conditions of contract included in this Invitation to Quote apply.  The Suppliers standard terms of business or trade will not be accepted.

1.5.6 Any requested changes to the conditions of contract must be detailed on the Contract Issues Memo document included for consideration. If this is not completed, it is assumed that the Supplier has accepted all terms and conditions detailed and no further changes will be accepted.

1.5.7 The Supplier shall be deemed to have satisfied itself as to the nature, extent and the content of the goods, services or works to be provided, the extent of staff required and all other matters, which may affect the quote.

1.5.8 All prices quoted to be GBP (unless otherwise requested in the Invitation to Quote) exclusive Value Added Tax and firm.

1.5.9 It is the Suppliers responsibility to ensure the Quote is correct at the time of submission.  No amendment to the Quote will be allowed after the due date. 

1.5.10 Any questions must be emailed to the main point of contact no less than five days before the return date. Note: questions/responses will be circulated anonymously to all Suppliers invited to quote.  

1.5.11 Quotes received after the closing date and time will not be considered.

1.5.12 RSSB’s Representative reserves the right to correct any omissions or inaccuracies in the Invitation to Quote and to clarify and/or amend any requirements, up to seven days before the return of quotes.

1.5.13 All information supplied by RSSB must be treated in confidence and not disclosed to third parties except insofar as this is necessary to obtain sureties or quotations required during the preparation of the Quotation.  All information provided by Suppliers will be treated in confidence except in stances where references may be sought.

1.6	PRICE QUOTATION

1.6.1	All prices quoted are to be in sterling, exclusive of Value Added Tax and must be firm.

1.6.2	A full and comprehensive breakdown of all costs and expenses to provide the goods, services or works requested in this invitation to tender must be provided and all assumptions must be clearly stated.  

1.6.3 Failure to provide adequate detail may cause your quote to be judged non-compliant.
1.6.4 The construction of the price must be clear and easy to understand.  Where appropriate the use of tables to show pricing is preferred. 


1.7 PAYMENT SCHEDULE

1.7.1 A suitable invoicing schedule must be provided in the tender where applicable. 
1.7.2	For a firm fee, payment must be based on deliverables that must be accepted by the RSSB Manager before payment is released.



2.0 THE SPECIFICATION 
Background

The Director of Projects (a new role within RSSB) will lead the newly formed Projects Directorate, which will be operative from 3 April 2017. The Directorate has been designed to change the way RSSB works, enabling agile working and cross-collaboration by bring people together to work on projects and programmes to address member and stakeholder feedback. The role impact will therefore be industry wide.  Key areas of delivery will therefore include bringing together a newly created team and developing and implementing consistent Project Management practices, reducing project cycle time to address findings from the recent ORR review -  to deliver on time and to budget. 
The Director of Projects will provide leadership and strategic direction for the full and effective delivery of all programmes and project activity across RSSB except innovation. The role will provide communication channels to industry about progress on relevant programmes of work and play a pivotal role in influencing and gaining buy-in from key stakeholders such as Network Rail, Train Operating Companies (TOCs), thought leaders, subject matter experts and Members, for their input to deliver projects.

The specific aims of the Projects Directorate are:

· To achieve a strong central programme and project management capability, enabling the effective prioritisation and allocation of resources across projects and eradicate duplication of work;
· To enable RSSB to manage our projects in a consistent way, developing smarter ways of working and allocating resources;
· Streamlining project processes and related frameworks such as the design of committees and working groups
· To ensure projects are delivered at greater speed, meeting our stakeholders’ expectations whilst maintaining quality, consensus and resource burden on industry
· Strengthen RSSB’s project capability through stronger and more flexible multi-skilled teams
· To strengthen RSSB’s capability to become a results-focussed, efficient and agile organisation

Approach

RSSB ran a direct recruitment round in February this year to which a good response was received. However, at shortlist it was felt candidates did not possess the right level of skills and experience required for the role.   
The role specification has subsequently been reviewed to include focus on a robust and credible leadership capability required to achieve both the aims in the brief set out above and drive delivery of RSSB’s strategic objectives. This is in addition to a high level of project management expertise which was part of the original brief. 
The main objectives of engaging an independent search partner are:

· Reaching a wider candidate base: including skills and experience, candidate diversity and coverage across a range of sectors.
· Rigorous selection process: ensuring a suitably rigorous and transparent process for the appointment but also one that is a positive experience for the candidate
· Management of internal candidates: offered the opportunity to be considered through joining the external agency selection process. An appropriate framework will need to be adopted to include them as part of this.   
Response Instructions
If you would like to offer your service to the RSSB, please respond to the following requirements.


3.0 EVALUATION CRITERIA
Respondents are required to submit a proposal, consisting of evidence against each requirement listed below.


	Quality Requirement
	Criteria
	Maximum Score 
	% Weighting (75%)

	Relevant Experience
Previous experience of recruiting for similar roles in the relevant market sectors e.g. large scale construction and infrastructure projects; utilities and industries with high reputational risk such as mining, oil and gas, nuclear, aviation; public private partnerships, government and public policy, membership organisations
	· Demonstrable experience of working with roles of this calibre with an emphasis on project management and strategic leadership capability. 
· Expertise in sourcing transferable skills and capabilities and delivering candidates from a wide range of market sectors.  
· A deep understanding of RSSB, its stakeholders and objectives.  



	3
	25%

	Individual Profiles of the Search Consultants
Previous experience of recruiting at this level and appropriately representing roles and organisations and how RSSB will be represented

	· Individual Search consultants will be expected to provide a verifiable track record of success of recruiting to similar roles at Director/ Senior Leadership team level.  
· The consultants own personal presentation and how they choose to represent RSSB will be core to the successful proposal.
	3
	25%

	Search and selection strategies
Proposed strategies for search and selection and an assessment of the likely effectiveness. Demonstrate consideration with respect to diversity
	· A full briefing of the proposed search and selection methods are expected as part of the proposal including an assessment of the effectiveness of each approach.  
· This section should also cover approach to sourcing a diverse range of candidates as well as appropriately representing RSSB.

 
	3
	25%

	Fee structure and payment conditions
Demonstrate value for money. Fixed fee and milestone payments
	· A clear breakdown of both core and associated costs should be included and supported by appropriate evidence of value for money.  
· Specific contractual arrangements should be clarified in full.

	3
	25%






3.1	SCORING METHODOLOGY

	Grade label
	Grade
	Definition of grade

	Unacceptable
	0
	The response has been omitted, or the Tenderer proposal evidences inadequate (or insufficient) capacity or capability to deliver the requirement(s)

	Weak
	1
	The Tenderer has demonstrated merit, although there is weakness evident in its capacity or capability for the purposes of the procurement.

	Satisfactory
	2
	The Tenderer has evidenced a level of capacity and capability suitable for the purposes of the procurement.

	Good
	3
	The Tenderer has evidenced a significant level of capability and capacity for the purposes of the procurement.




4.0 CONDITIONS OF CONTRACT

All goods and services provided by third parties to RSSB are governed under our terms and conditions. 
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RSSB Services Contract

Governing:  Search and Selection for Director of Projects 

Agreement Number:  RSSB2563

 (to be quoted on all correspondence)                                                                                                                 ______________________________________
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This Agreement is made the [Day] day of [Month] 20[Year]



BETWEEN



1. RAIL SAFETY AND STANDARDS BOARD LIMITED a company registered in England under number 04655675 whose registered office is at The Helicon, 1 South Place, London, England, EC2M 2RB  (“RSSB”)  



AND



1. [NAME OF CONTRACTOR] a company registered in [Place of incorporation] under number [Company Number] whose registered office is at [Contractor’s registered address] (“the Contractor”)



each a “party”, together the “parties”.





IT IS HEREBY AGREED



1. Interpretation

The following definitions and rules of interpretation apply in this Agreement:



0. “Business Day”	shall mean a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.

“Business Hours”	shall mean the period from 9.00 am to 5.00 pm on any Business Day.

“Commencement Date”	shall mean [Date].

“Force Majeure Event”	shall have the meaning given in clause 7.1.

“Intellectual Property Rights”	shall mean patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off, rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, 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.

“Purchase Order”	shall mean a specified order for Services.

“Services”	shall mean the goods or services as detailed in Schedule 1 to be supplied by the Contractor to RSSB in accordance with this Agreement.

“VAT”	shall mean value added tax chargeable under the Value Added Tax Act 1994.

0. [bookmark: a626713]Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.

0. [bookmark: a1012957]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).

0. [bookmark: a342308]The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.

0. [bookmark: a541208]A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.

0. [bookmark: a565638]A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006.

0. [bookmark: a272404]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

0. [bookmark: a265768]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

0. [bookmark: a1020096]This Agreement shall be binding on the parties to this Agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.

0. [bookmark: a819425]A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted from time to time.

0. [bookmark: a342811]A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.

0. [bookmark: a772655]A reference to writing or written includes email but not fax.

0. [bookmark: a206465]Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

0. [bookmark: a831823]References to clauses and Schedules are to the clauses and Schedules of this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.

0. [bookmark: a639559]Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.

1. Commencement and Duration

This Agreement shall commence on the Commencement Date and will continue, unless terminated earlier in accordance with clause 6, for the period of “Search and Selection for Director of Projects”, dates to be confirmed following contract award.



1. Scope of Services

2. The Contractor shall supply the Services in the manner detailed in the Schedules in accordance with the terms of this Agreement, which shall apply to the exclusion of any standard, purchase order, acknowledgement or other terms and conditions of the Contractor.

2. The terms set out in the main body of this Agreement will supplement and complement the terms set out within the Schedules and in any Purchase Order made pursuant to this Agreement.  However, in the event of any conflict or discrepancy between the provisions set out in the main body of this Agreement and the Schedules and/or any Purchase Order the conflicting or discrepant terms of the relevant Purchase Order will prevail over the conflicting or discrepant terms contained within the Schedules and/or the clauses, and the conflicting or discrepant terms of the Schedules will prevail over the conflicting or discrepant terms contained within the clauses, in either case solely to the extent necessary to remove such conflict or discrepancy.

1. Duties of the Contractor

3. The Contractor shall exercise all reasonable skill, care and diligence in the discharge of all duties to be performed by it and all Services shall be provided to the satisfaction of RSSB. The correct and timely provision of the Services by the Contractor is a condition of this Agreement.

3. The Contractor acknowledges that the quality and availability of skilled personnel is essential for the proper performance of the Services.  Any of the Contractor’s personnel named in Schedule 1 shall be regarded as key personnel and such key personnel shall carry out the duties and tasks allocated to them in that Schedule.  The said duties and tasks may only be performed by other personnel with the prior written consent of RSSB, and the Contractor shall ensure that such other personnel are suitably qualified and experienced to undertake the said tasks and duties.

3. The Contractor’s personnel and any personnel engaged to perform the Services through a sub-contract or otherwise whilst carrying out the Services shall conduct themselves in strict accordance with the requirements of RSSB’s Drugs and Alcohol policy, as amended from time to time.

3. The Contractor shall, and shall procure that its personnel shall, comply at all times with the Bribery Act 2010 and RSSB’s Anti-Bribery policy (a copy of which is available on request) as amended from time to time.  Failure by the Contractor to comply with this clause shall entitle RSSB to terminate this Agreement without notice and recover from the Contractor the amount of any loss resulting from such a termination and/or recover from the Contractor the amount or value of any gift, consideration or commission gained as a result of the Contractor’s breach.

3. The Contractor’s personnel and any personnel engaged to perform the Services through a sub-contract or otherwise whilst carrying out the Services shall be paid at least the National Living Wage.

1. Statutory and Other Regulations

4. The Contractor shall comply in all respects with the law and all applicable rules and regulations in all matters arising in the performance of or in connection with this Agreement.

4. Without prejudice to or limitation of any other rights RSSB may have, if the Contractor does not fulfil its obligations and responsibilities under this Agreement, the Contractor shall indemnify RSSB against all costs for which RSSB becomes liable and for which it would not otherwise be liable.

1. Termination

5. Without prejudice to any other remedies:

0. RSSB may terminate this Agreement for any reason by giving to the Contractor 30 days' notice in writing; and

0. the Contractor may terminate this Agreement for any reason by giving RSSB three calendar months’ notice in writing.

0. RSSB may at any time before the expiration of the notice period exercise, as soon as may be reasonably practical within that period, such of the following powers as may be considered reasonable:

2. to direct the Contractor, when the Services have not commenced, to refrain from commencing the Services;

2. to direct the Contractor to complete in accordance with the Agreement all or any part of the Services in the course of performance at the expiration of the notice and to complete the same at such time or times as may be mutually agreed, or in default of such agreement, at the time or times provided by the Agreement. All Services provided by the Contractor in accordance with such directions and accepted by RSSB shall be paid for in accordance with Schedule 2;

2. to direct the Contractor to determine on the best possible terms such sub-contracts or orders as may have not been completed, observing in this connection any direction given under 6.2.1.1 and 6.2.1.2 above.

0. The Contractor shall prepare and submit to RSSB a report on the Services prior to termination making recommendations based on such Services as may have been done prior to termination and handing over any completed Services (as appropriate).  All Services provided by the Contractor in accordance with this provision and accepted by RSSB shall be paid in accordance with Schedule 2.

5. Without affecting any other right or remedy available to it, either party may terminate this Agreement with immediate effect without notice if:

1. the other party commits a material breach of any term of this Agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of30 days after being notified in writing to do so;

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

1. the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

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

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

1. an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party;

1. the holder of a qualifying floating charge over the assets of that other party has become entitled to appoint or has appointed an administrative receiver;

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

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

1. any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 6.3.1 to clause 6.3.10 (inclusive);

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

1. there is a change of control of the other party (within the meaning of section 1124 of the Corporation Tax Act 2010).

5. For the purposes of clause 6.3.2, material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from a substantial portion of this Agreement. In deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding.

5. Any provision of this Agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this Agreement shall remain in full force and effect.

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

1. Force Majeure

6. Neither party shall be liable for any failure to perform or delay in performance of any of its obligations under this Agreement caused by any circumstance beyond the reasonable control of that party including Acts of God (including fire, flood, earthquake, storm, hurricane or other natural disaster), war, invasion, acts of foreign enemies, hostilities (regardless of whether war is declared), civil war, rebellion, revolution, insurrection, military or usurped power or confiscation, terrorist activities, nationalisation, government sanction, blockage, and embargo (a “Force Majeure Event”).

6. The party claiming the Force Majeure Event shall promptly notify the other party in writing of its reasons for the delay or stoppage and its likely duration and shall take all reasonable steps to overcome the delay or stoppage.

6. If the party claiming the Force Majeure Event has complied with this clause 7, its performance under this Agreement shall be suspended for the period that the Force Majeure Event continues and the party will have a reasonable extension of time for performance of its obligations given all the circumstances. As regards the delay or stoppage arising from the Force Majeure Event:

2. any costs arising from such delay or stoppage shall be borne by the party incurring those costs;

2. the party  claiming the Force Majeure Event shall take all reasonable steps necessary to bring that event to a close or to find a solution by which its obligations under this Agreement may be performed despite the Force Majeure Event; and

2. if the Force Majeure Event continues for more than 30 consecutive days, RSSB may terminate this Agreement with immediate effect on giving written notice to the other party and RSSB shall not be liable to the other for such termination.

1. Confidentiality

7. Each party undertakes that it shall not at any time disclose to any person any confidential information in any form (including in written, oral, visual or electronic form or on any magnetic or optical disk or memory or wherever located) concerning the business, technical knowhow, affairs, customers, clients or suppliers of the other party, or of any of the other party’s contractors, customers, agents, distributors, shareholders, managers or business contacts, except as permitted by clause 8.2.

7. Each party may disclose the other party's confidential information:

1. to its employees, officers, representatives or advisers who need to know such information for the purposes of exercising the party's rights or carrying out its obligations under or in connection with this Agreement. Each party shall ensure that its employees, officers, representatives or advisers to whom it discloses the other party's confidential information comply with this clause 8; and

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

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

7. The provisions of this clause 8 shall continue to apply after termination or expiry of this Agreement.

1. Indemnity and Insurance

8. The Contractor shall be liable for and shall indemnify and keep indemnified RSSB against all damages, losses, compensation, expenses and/or costs howsoever incurred or suffered arising directly or indirectly from, out of or in connection with this Agreement (including any damages, losses, compensation, expenses and/or costs arising from the death or injury of any person and any loss of or damage to any physical property) caused by any act, default or negligence of the Contractor, its sub-contractors and/or agents and against all actions, claims, demands or proceedings in respect thereof or in relation thereto, provided that this liability and indemnity shall not apply to the extent that such damage, loss, compensation, expense and/or cost is wholly or partly attributable to any act, default or negligence of RSSB or a third party (other than the Contractor's sub-contractors and/or agents).

8. The Contractor will effect and maintain for the period of this Agreement an insurance policy or policies with a reputable insurance company for such sums as RSSB considers to be adequate, but in any event for not less than £1,000,000 (one million pounds sterling) for any one incident and which shall cover the indemnity set out above and the Contractor shall produce to RSSB on demand evidence of the policy and/or a form of a certificate prepared by the insurance providers.

8. The provisions of this clause 9 shall continue to apply after termination or expiry of this Agreement.

1. Intellectual Property Rights

9. Unless otherwise agreed in writing between the parties, all Intellectual Property Rights attaching to any materials which are written or produced on a bespoke or customised basis pursuant to the terms of this Agreement (including any such rights as may arise in the future) shall be owned by RSSB, and the Contractor shall ensure that it executes all documents necessary to effect such ownership.

9. Intellectual Property Rights subsisting in any plans, drawings, documents, handbooks, codes of practice or any other information (the “Documents”) provided by RSSB to the Contractor pursuant to the terms of this Agreement shall at all times remain the property of RSSB and the Contractor shall not use, reproduce, disseminate, adapt, transmit in any form or by any means the Documents or any part thereof or permit the same to be so used, reproduced, disseminated, adapted or transmitted as aforesaid or published other than for the purposes of carrying out the Contractor’s obligations under this Agreement.

9. The Contractor grants to RSSB an irrevocable, non-exclusive, royalty-free licence to use for any purpose in connection with the Service all the Contractor’s intellectual property which the Contractor has used or supplied in connection with the Service, provided that the Contractor shall have no liability for any use of such intellectual property other than for the purposes for which it is intended. RSSB may grant sub-licences out of the said licence.

9. The Contractor warrants that any work or materials provided by the Contractor or any sub-Contractor to RSSB and its use by RSSB shall not infringe any Intellectual Property Rights or moral rights of any third party.

9. The Contractor shall indemnify and keep indemnified RSSB against all loss, damage, costs and expenses for which RSSB is or becomes liable as a result of any infringement or alleged 	infringement by the Contractor of any third party’s Intellectual Property Rights.

1. Assignment and Sub-Contracting

10. The Contractor shall not sub‑contract, transfer or assign the whole or any part of this Agreement without the prior written consent of the RSSB, whose consent may be subject to such terms and conditions as RSSB may see fit to impose.

10. The Contractor shall be responsible for the acts and omissions of its sub-contractors as though they were its own.

1. Recovery of Property

Upon termination or expiry of this Agreement, howsoever caused, each party shall forthwith deliver up to the other party any property of the other party acquired for use for the purposes of this Agreement and which is no longer required for such purposes.  In the event of failure to deliver up such property before the expiry of a period of five Business Days immediately following termination or expiry, the party owning the property shall be entitled to withhold payment from the other party for the full amount of replacement of the goods withheld at market value until such time that the said items are fully recovered from the party holding the goods.

1. Invoices and Payments

12. Invoices shall be submitted by the Contractor to RSSB, not more often than monthly, and in arrears.  Each invoice shall show:

0. details of the goods or services provided;

0. copies of backing information as necessary; 

0. in instances where expenses are being claimed, copies of all receipts;

0. the total units of measure;

0. the cost per unit of measure;

0. the total amount invoiced;

0. the Agreement number;

0. the PO number; and

0. any other contract specific information required to be included on invoices as detailed in Schedule 2

12. Payment in respect of each properly submitted invoice by the Contractor will be made by RSSB within 30 days after receipt of a valid invoice. If the Contractor’s invoice does not comply with the requirements of clause 13.1 RSSB shall be under no obligation to pay the same.

12. Payment by RSSB shall be without prejudice to any claims or rights which RSSB may have against the Contractor and shall not constitute any admission by RSSB as to the performance by the Contractor of its obligations hereunder.

12. Invoices should be sent directly to the Finance Accounts Payable Department .

1. Value Added Tax

All prices indicated shall be exclusive of VAT. The Contractor shall, if registered for VAT, supply a valid VAT invoice, including a statement of how the supply in question is rated for the purposes of tax and show separately any relevant rates of tax relating to the Services. The Contractor shall provide further information as may reasonably be required in relation to any such invoice.

1. Set Off

Without prejudice to other rights and remedies, RSSB may deduct from any sums due to the Contractor under this Agreement an amount equivalent to any sum due from the Contractor to the RSSB (whether such sums are due to RSSB under this Agreement or under any other agreement between the Contractor and RSSB) and may also deduct any sum of money that is recoverable from or payable by the Contractor under this Agreement from any sum then due or which at any time thereafter may become due under any other agreement between the Contractor and RSSB. RSSB shall give to the Contractor notice of any such deduction or set-off and such notice shall specify:

14. the amount proposed to be withheld and the ground for withholding payment; or

14. if there is more than one ground, each ground and the amount attributable to it.

Such notice shall be given not later than five days before the final date for payment of each invoice under clause 13.

1. Variation

No variation of this Agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives). The Contract Variation form is detailed in Appendix One.

1. Rights of Third Parties

A person who is not a party to this Agreement shall have no rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This clause does not affect any right or remedy of any person which exists or is available other than pursuant to that act.

1. Counterparts

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

1. Governing Law and Jurisdiction

This Agreement shall be governed and construed in all respects by English Law and the parties to it irrevocably submit to the exclusive jurisdiction of the Courts of England and Wales.

1. Notices

19. All notices to be given hereunder shall be in writing and may be served:

0. personally;

0. by pre-paid first-class post or other next working day delivery service; or

0. by email, provided always that a hard copy of the notice is also served,

to the relevant party’s registered address  (or as it may from time-to-time be notified in writing to the other party) or to such email address as shall be notified in writing to the other party (as appropriate).

19. Any notice shall be deemed to have been received:

1. if delivered by hand, on signature of a delivery receipt;

1. if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; or

1. if sent by email, at 9.00 am on the next Business Day after sending.

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

1. Announcements

No party shall make, or permit any person to make, any public announcement concerning this Agreement without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including, without limitation, any relevant securities exchange), any court or other authority of competent jurisdiction.

1. Mediation

If any dispute arises in connection with this Agreement, the parties will attempt to settle it by mediation in accordance with the Centre for Effective Dispute Resolution (“CEDR”) Model Mediation Procedure. Unless otherwise agreed between the parties within 14 days of notice 

of the dispute, the mediator will be nominated by CEDR.

1. Entire Agreement Clause

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

22. Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this Agreement.

1. Waiver

No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.

1. Severance

If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this Agreement.

1. No partnership or agency

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




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

Agreement Signature





Signed ................................................................. Date .................................



Name in block capitals:...........................................

Duly authorised to sign for and on behalf of RSSB





and





Signed.................................................................. Date .................................





Name in block capitals: ..........................................

Duly authorised to sign for and on behalf of [Contractor] 




SCHEDULE ONE

Services 

The services shall be the work as fully described in the following documents:

[Insert the document name of the Invitation document used and date]

[Insert the document name of the Contractor’s proposal, reference and date; list all contract negotiation emails if not available in one document]




SCHEDULE TWO

Agreement Price, Admissible costs and Payment 



1.	Agreement Price



1.1	The Agreement price payable to the Contractor by RSSB in consideration of the Services shall not exceed the sum of £[nsert Figure] ([insert number in words] pounds) exclusive of VAT without the prior written approval of RSSB's Procurement Department.



1.2	If at any time it becomes evident that the Services is unlikely to be completed within the Agreement Price shown above:



(a) the Contractor shall immediately inform RSSB's Procurement Department and RSSB’s Programme Manager in writing, and at the same time provide an explanation of the circumstances stating the amount chargeable to date and the estimated costs (time and materials) if the Work is allowed to proceed to completion;



(b)	RSSB’s Supply Chain Department shall inform the Contractor whether or not the Work shall proceed.



2.	Admissible Costs



2.1	RSSB shall pay the admissible costs as specified below subject to the provisions of this Clause and to the Agreement Price specified in Clause 1.



2.2	The Contractor shall furnish particulars of cost in connection with the Agreement as may reasonably be required by RSSB and permit the same to be verified by the representatives of RSSB by inspection of its books, accounts and other documents and records.



2.3	The Contractor shall not place any part of the Work under the Agreement, the value of which exceeds £5,000 with any subsidiary or associated company unless that company agrees that its books, accounts and other documents and records will be similarly open to RSSB’s inspection.



2.4	The total amount due under the Agreement shall be subject to RSSB being satisfied, either from inspection of the costs of the Contractor and its suppliers or otherwise, that the charges made are fair and reasonable. In the event of RSSB considering that such charges are in excess of what is fair and reasonable the charges shall be reduced to such amount as is fair and reasonable.



2.5	If in connection with or for the purposes of the Agreement, sub-contracts or orders the aggregate value of which is £10,000 or over (excluding VAT) are made or placed by the Contractor with any one sub-contractor or supplier otherwise than by acceptance of the lowest tender, the Contractor shall include in any such sub-contract or order provisions similar to those contained in 2.3, 2.4 and 2.5 above.



2.6	The following items of cost shall be admissible under the Agreement 



To be confirmed



2.7 All invoices or other claims for payment shall be no later than 30 days from the date on which the contracting authority completes any process of verification that the invoice is valid and undisputed (ie. correctly rendered in accordance with the provisions of the Agreement).






SCHEDULE THREE

Points of Contact



All contractual correspondence including any change request to the Services must be addressed to the location below and sent to the Procurement Manager by post or email.  Further information in relation to the Services may be obtained from:-



RSSB

The Helicon

One South Place

London

EC2M 2RB



RSSB Procurement Department

Procurement Manager:  Tanja Odinsen

Telephone:	0203 142 5649

Email:	tanja.odinsen@rssb.co.uk



RSSB Department

Programme Manager:  [insert name]

Telephone:	0203 142 [insert extension]

Email:	[insert email address] 



RSSB'S Finance Department

Invoices should be sent to RSSB’s Finance Department



Finance Assistant:  

Aida Mashouf – 020 3142 5642

Yeasmin Kudija – 020 3142 5514

Email:	finance@rssb.co.uk 





Contractor’s representative

The Contractor’s main point of contact for the Services is:



Contractor’s Project Manager:	[insert name]

Telephone:	[insert contact number]

Email:	[insert email address]




Appendix One

[bookmark: a495620][bookmark: a488984][bookmark: a243313][bookmark: a980325][bookmark: a634477][bookmark: d2278e291][bookmark: a72412][bookmark: a784016][bookmark: a104456][bookmark: _Reporting_incidents][bookmark: a115138][bookmark: a364853][bookmark: a350127]Contract Variation 

This variation confirms that the Agreement reference [RSSBXXXX] dated [XXXXX], between RSSB and [Contractor’s Name] Ltd is hereby amended as follows:

		Agreement Number:

		



		Agreement Title:

		



		Contractor’s Contract Manager:

		



		Variation Summary:

		



		Variation Reference Number:

		



		Date:

		







		Variation Explanation:



		: [Provide a brief description of the variation with reference to any amended clauses if required]







		Original Agreement Price:

		



		Revised Agreement Price (if applicable)

		



		Value of this variation (if applicable):

		



		Commencement Date:

		



		Completion Date:

		












		All other terms and conditions remain unchanged.  Please indicate your acceptance of this amendment by signing and returning the enclosed duplicate copy.







Approved:

		RSSB

		[Contractor’s Name]



		Signature:

		

		Signature:

		



		Name:

		

		Name:

		



		Title:

		

		Title:

		



		Date:

		

		Date:
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