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Z Clauses for CON19013 

Note: For absolute clarity, the following Z Clauses apply to the NEC4 Framework Contract, Professional Services Short Contract and Engineering and Construction Contract.

· The NEC4 terminology for a Professional Services Short Contract is to be Client and Consultant. 
· The NEC4 terminology for an Engineering Construction Contract is to be Client and Contractor.
· The NEC4 terminology for the Framework Contract is to be Client and Supplier.

Z.1 Freedom of Information Act and the Environmental Information Regulations

The Contractor shall provide all assistance to enable the Client and/or its clients to comply with any request received under the Freedom of Information Act 2000 and/or the Environmental Information Regulations should either be applicable to the Client.

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

Z.2 Transparency 

In order to comply with the Government’s policy on transparency in the areas of procurement and contracts the Contractor agrees that the Client and the sourcing documents issued by the Client which led to its creation will be published by the Client on a designated web site.

The entire Contract and all the sourcing documents issued by the Client will be published on the designated web site save where to do so would disclose information the disclosure of which would:

(i) contravene a binding confidentiality undertaking that protects information which the Client, at the time when it considers disclosure, reasonably considers to be confidential to the Contractor;
(ii) be contrary to regulation 21 of the Public Contracts Regulations 2015 as amended; or 
(iii) in the reasonable opinion of the Client be prevented by virtue of one or more of the exemptions in the FOIA or one or more of the exceptions in the Environmental Information Regulation (EIR).

If any of the situations in (i), (ii), (iii) apply the Contractor consents to the Contract or sourcing documents being redacted by the Client to the extent necessary to remove or obscure the relevant material and being published on the designated website subject to those redactions.

In this entire clause the expression “sourcing documents” means the advertisement issued by the Client seeking expressions of interest, any pre-qualification questionnaire stage and the invitation to tender.


Z.3 Termination

The Client may terminate the Contract by written notice to the Contractor in any of the following circumstances:  
(i) Where it considers that the Contract has been subject to a substantial modification which would have required a new procurement procedure in accordance with Regulation 72(9) of the Public Contracts Regulations 2015(as amended) ("PCR 2015"); 

(ii) Where it considers that the Contractor has at the time of the award of the Contract been in one of the situations referred to in Regulation 57(1) of the PCR 2015, including as a result of the application of regulation 57(2), and should therefore have been excluded from the procurement procedure; 
(iii) Where the Contract should not have been awarded to the Contractor in view of a serious infringement of the obligations under the EU Treaties and Directive 2014/24/EU of the European Parliament and of the Council that has been declared by the Court of Justice of the European Union in a procedure under Article 258 of the TFEU;

(iv) Where the European Commission sends a reasoned opinion to the United Kingdom or brings the matter before the Court of Justice of the European Union under Article 258 of the TFEU alleging that the Contract should not have been awarded to the Contractor  in view of a serious infringement of the obligations under the Treaties and Directive 2014/24/EU of the European Parliament and of the Council; or

(v) Where a third party starts court proceedings against the Client seeking a declaration that the Contract is ineffective or should be shortened under Regulations 98 to 101 of the PCR 2015, which the Client considers have a reasonable prospect of success.

Such termination shall be effective immediately or at such later date as is specified in the notice. The Client shall not incur any liability to the Contractor by reason of such termination and shall not be required to pay any costs, losses or damage to the Contractor. Termination under this clause shall be without prejudice to any other rights of the Client.

Z.4 Payment to other parties 

The Contractor shall ensure, pursuant to obligations imposed on the Client under Regulation 113(2)(c) of the Public Contracts Regulations 2015 (as amended), that any subcontract awarded by the Contractor contains suitable provisions to impose, as between the parties to the subcontract, requirements that –

(i) any payment due from the Contractor to the subcontractor under the subcontract is to be made no later than the end of a period of 30 days from the date on which the relevant invoice is regarded as valid and undisputed; 

(ii) any invoices for payment submitted by the subcontractor are considered and verified by the Contractor in a timely fashion and that undue delay in doing so is not to be sufficient justification for failing to regard an invoice as valid and undisputed; and

(iii) any subcontractor will include, in any subcontract which it in turn awards, suitable provisions to impose, as between the parties to that subcontract, requirements to the same effect as those imposed in paragraphs (i), (ii) and (iii) of this Clause, subject to suitable amendment to reflect the identities of the relevant parties.

For the avoidance of doubt, in any situations that the Client is making payments to the Contractor without being presented with an invoice, the absence of an invoice does not waiver any obligation regarding payments made by the Contractor to its subcontractors or supply chain.

The Contractor shall ensure, pursuant to the Governments payment objectives that it shall in its performance of this Contract meet the standard required of payment of. 

The Contractor shall be obliged during its performance of the Contract to provide evidence to the Client that payments being made to its subcontractors or supply chain, by either of the following methods:

(i) information can be easily be obtained directly and free of charge by the Client from a national database, with details provided by the Contractor on how the Client may access this information at any time during the performance of the Contract when requested to do so by the Client; or   

(ii) the information shall be provided to the Client by email free of charge on frequency advised below, such as the Contractor has a sufficiency of invoice volumes to do so and that the volumes of invoices handled by the Contractor accurately represents the assurance sought.          

The Contractor shall not be obliged to provide such above assurances to the Client during the Contract by either of the above referred methods, in the following circumstances only:

(i) if the Contractor in its performance of the Contract does not at any time need to engage a subcontractor; or

(ii) if the volumes of invoices processed by the Contractor in its performance of the Contract falls below the above required standard, due to the volumes of invoices processed by the Contractor, being particularly high or particularly low as measurement by percentage may distort the true picture. In such circumstances the Contractor shall suitably inform the Client of either of these situations supported by a suitable declaration and supporting evidence in 

For the avoidance of doubt, the Client reserves the right at any time in considering the Contractors submission or information secured via access to any national data base, to seek further explanation or declaration from the Contractor to ensure that payments meet the required obligations placed upon the Client.

The Contractor shall without reservation assist the Client to the reasonable extent as is requested, to assist the Client to secure these assurances during the Contract.                

In situations that the Client is making payments to the Contractor without an Invoice, the absence of an invoice (e.g. timesheet submissions for services) does not waiver any obligation regarding payments made to the Contractors subcontractors or supply chain.

Z.5 Sub-contractors 

The Client may (without cost to or liability of the Client) require the Contractor to replace any subcontractor where in the reasonable opinion of the Client any mandatory or discretionary grounds for exclusion referred to in Regulation 57 of the Public Contracts Regulations 2015 (as amended) apply to the subcontractor.  

Z.6 Timber Procurement Policy 
[bookmark: _Hlk22733885]
All timber supplied will be required to meet the sourcing requirements in accordance with the UK Government Timber Procurement Policy. All timber and wood derived products used in performing the contract by the Contractor and Subcontractor(s) shall be from:

· Independently verified legal and sustainable sources, or
· FLEGT licenced timber of equivalent sources

The Contractor must also comply with the BAS sustainable procurement policy that forms part of the tender pack when purchasing timber. 


Z.7 Modern Slavery Act 2015 

The Contractor shall not use, or allow its Subcontractors to use, forced, bonded or involuntary prison labour. 

The Contractor shall not require any Contractor staff or Subcontractor staff to lodge deposits or identify papers with the Employer or deny Contractor staff freedom to leave their employer after reasonable notice. 

The Contractor warrants and represents that it has not been convicted of any slavery or human trafficking offences anywhere around the world.

The Contractor warrants that to the best of its knowledge it is not currently under investigation, inquiry or enforcement proceedings in relation to any allegation of slavery or human trafficking offenses anywhere around the world. 

The Contractor shall make reasonable enquiries to ensure that its officers, employees and Subcontractors have not been convicted of slavery or human trafficking offences anywhere around the world. 

The Contractor shall have and maintain throughout the term of each Contract its own policies and procedures to ensure its compliance with the Modern Slavery Act 2015 and shall include in its contracts with its Subcontractors anti-slavery and human trafficking provisions.
 
The Contractor shall implement due diligence procedures to ensure that there is no slavery or human trafficking in any part of its supply chain performing obligations under a Contract.

The Contractor shall not use, or allow its employees or Subcontractors to use, physical abuse or discipline, the threat of physical abuse, sexual or other harassment and verbal abuse or other forms of intimidation of its employees or Subcontractors. 

The Contractor shall not use, or allow its Subcontractors to use, child or slave labour. 

The Contractor shall report the discovery or suspicion of any slavery or trafficking by it or its Subcontractors to the Client without delay during the performance of this Contract to utilise the following help and advice service, so as to ensure that is suitably discharges its statutory obligations.

The "Modern Slavery Helpline" refers to the point of contact for reporting suspicion, seeking help or advice and information on the subject of modern slavery available online at https://www.modernslaveryhelpline.org/report or by telephone on 08000 121 700

The Contractor agrees that during any term or extension it shall complete and return a slavery and trafficking report as advised below, covering the following, but not limited to areas as relevant and proportionate to the Contract evidencing the actions taken, relevant to the Contractor and your supply chain associated with this Contract.  
· Impact assessments undertaken  
· Steps taken to address risk/actual instances of modern slavery and how actions have been prioritised 
· Evidence of stakeholder engagement
· Evidence of ongoing awareness training 
· Business-level grievance mechanisms in place to address modern slavery
· Actions taken to embed respect for human rights and zero tolerance of modern slavery throughout the organisation

The Client reserve the right to audit any and all slavery and trafficking reports submitted by the Contractor to an extent as deemed necessary and the Contractor shall unreservedly assist Client in doing so.  

Note: The Client also reserves the right to amend or increase these frequencies, as it deems necessary to secure assurance in order to comply with the Modern Slavery Act.   
The Client requires such interim assurances to ensure that the Contractor is compliant and is monitoring its supply chain, so as to meet the requirements of the Modern Slavery Act. 

The Contractor shall complete and return the slavery and trafficking report to the contact named in the Contract on the anniversary of the commencement of the Contract
  
The Contractor agrees that any financial burden associated with the completion and submission of this report and associated assistance at any time, shall be at the Contractors cost to do so and will not be reimbursable.

Z.8 Taxation obligations of the Contractor

The relationship between Client and the Contractor shall be that of “independent Contractor” which means that the Contractor is not a Client employee, worker, agent or partner, and the Contractor shall not give the impression that they are.

As this is not an employment Contract, the Contractor shall be fully responsible for all their own tax, including any national insurance contributions arising from carrying out the Services. 

(1) The Contractor in respect of consideration received under this Contract, the Contractor shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 (ITEPA) and all other statutes and regulations relating to income tax in respect of that consideration.  

(2) Where the Contractor is liable to National Insurance Contributions (NICs) in respect of consideration received under this Contract, it shall at all times comply with the Social Security Contributions and Benefits Act 1992 (SSCBA) and all other statutes and regulations relating to NICs in respect of that consideration.

(3) The Client may, at any time during the term, completion extension or post termination of this Contract, request the Contractor to provide information which demonstrates how the Contractor complies with its obligations under tax and National insurance Clauses (1) and (2) above or why those Clauses do not apply to it.

A request under Clause (3) above may specify the information which the Contractor shall provide and the period within which that information must be provided.  

In the case of a request mentioned in clause (3) above, the provision of inadequate information or a failure to provide the information within the requested period, during any term or extension, may result in the Client terminating the Contract. 

Any obligation by the Contractor to comply with Clause (1), (2), (3) shall survive any term, extension, completion or termination and the Contractors obligations to Indemnify the Client shall survive without limitation until such time as any of these obligations are complied with.   

The Client may supply any information, including which it receives under Clause (3) to the Commissioners of Her Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible.   

If the Client has to pay any such obligations owed by the Contractor under Clauses (1) and (2) then the Contractor shall pay back to the Client in full, any money that the Client has to pay, and the Contractor shall also pay back the Client for any fine or compensate the Client for any other punishment imposed on the Client because the tax or national insurance due was not paid by the Contractor. 

Z.9 Assignment and Subcontracting 

[bookmark: _GoBack]The Client or UK SBS acting as an agent on behalf of the Client may at any time assign, transfer, charge, subcontract or deal in any other manner with any or all of their rights or obligations under the Contract.

The Contractor may not assign, transfer, charge, subcontract or deal in any other manner with any or all of its rights or obligations under the Contract, without prior written consent from the Client or UK SBS, acting as an agent on behalf of the Client.

The Client or UK SBS acting as an agent on behalf of the Client  may (without cost to or liability of the Client or UK SBS) require the Contractor to replace any subcontractor where in the reasonable opinion of the Client or UK SBS acting as an agent on behalf of the Client any mandatory or discretionary grounds for exclusion referred to in Regulation 57 of the Public Contracts Regulations 2015 (as amended) apply to the subcontractor

Z.10 Supply Chain Visibility 

Governmental oversight on Improving visibility of subcontract opportunities available to SMEs and VCSEs in the supply chain 

1) The Contractor shall: 

1.1 subject to clause 3, advertise on Contracts Finder all subcontract opportunities arising from or in connection with the provision of the Goods and/or Services and/or Works above a minimum threshold of £25,000 that arise during the Contract Period; 

1.2 within 90 days of awarding a subcontract to a subcontractor, update the notice on Contracts Finder with details of the successful subcontractor; 

1.3 monitor the number, type and value of the subcontract opportunities placed on Contracts Finder advertised and awarded in its supply chain during the Contract Period;

1.4 provide reports on the information at clause 1.1.3 to the Client in the format and frequency as specified by the Client below; and 

1.5 promote Contracts Finder to its Contractors and encourage those organisations to register on Contracts Finder. 

2) Each advert referred to in clause 1.1 above shall provide a full and detailed description of the subcontract opportunity with each of the mandatory fields being completed on Contracts Finder by the Contractor. 

3) NOTE: The Client does not require the Contractor to comply with Clause 1.1 under its contractual obligation to any and all subcontracts that were arranged or existed prior to the award of the contract i.e. when the Contractor has already established its supply-chain as part of the tendering process.

For the avoidance of doubt the obligation at Clause 1.1 shall only apply in respect of subcontract opportunities arising after the contract award date. 
Additional exemptions that the Client will also consider a waiver this requirement Clause 1.1to advertise on Contracts Finder are:
· where there are issues of national security, which mean that subcontracts cannot be openly advertised; 
· where a contract is to be delivered overseas and the resulting subcontracts can only be delivered by in-country partners and/or there are local laws, customs, or security issues that mean subcontracts cannot be advertised; 
· where the Contractor has confirmed there will be no subcontracted spend; 

4) Notwithstanding clause 1, the Client may by giving its prior written approval, agree that a subcontract opportunity is not required to be advertised on Contracts Finder.

Management Charges and Information 

1. In addition to any other management information requirements set out in this Contract, the Contractor agrees and acknowledges that it shall, at no charge, provide timely, full, accurate and complete SME Management Information (MI) Reports to the Client which incorporate the data described in the MI Reporting template below which is: 

1.1 the total contract revenue received directly on a specific contract;

1.2 the total value of sub-contracted revenues under the contract (including revenues for non-SMEs/non-VCSEs); and

1.3 the total value of sub-contracted revenues to SMEs and VCSEs. 

2. The SME Management Information Reports shall be provided in the correct format as required by the MI Reporting Template and any guidance issued by the Client from time to time. The Contractor shall use the initial MI Reporting Template which is set out in the Annex to this Schedule and which may be changed from time to time (including the data required and/or format) by the Client by issuing a replacement version. The Client shall give at least thirty 30 days’ notice in writing of any such change and shall specify the date from which it must be used. 

3. The Contractor further agrees and acknowledges that it may not make any amendment to the current MI Reporting Template without the prior written approval of the Client.

MI Reporting Template 

	Report Subject matter   Dateline From XX/XX/XXXX to X/X/XXXX
	Value £ (Pounds Sterling)

	total contract revenue received directly on a specific contract
	

	the total value to date of report of sub-contracted revenues under the contract (including revenues for non-SMEs/non-VCSEs)
	

	the total value of sub-contracted revenues to SMEs and VCSEs
	



4. The Contractor shall provide the following above MI Reporting Template to the Client on the following basis: 

The Contractor shall complete and return the report to the contact named in the Contract on the anniversary of the commencement of the Contract

4.1. The Client maybe required by the Cabinet Office Crown Commercial Services to amend the MI reporting table from time to time. The Client shall give the Contractor at Least (30) Days’ notice in writing of any such change and shall specify the date from which it must be used. 

4.2.  The Contractor agrees that any financial burden associated with the              
               completion and submission in a timely, full and accurate manner of this MI 
               reporting table at any time, shall be at the Contractor cost to do so and will 
               not be reimbursable.

5. The Client will not specify or direct the Contractor in regard to how it undertakes any procurement activity, however the Contractor is expected to allow a reasonable and proportionate amount of time for bidders to reply to its advertised opportunities.
Any and all contracts awarded by the Contractor as a result of the advertised opportunity, shall be the subject of an update to the original advertised notice within 90 days of award and details of the successful Contractor shall be published on Contracts Finder.    

Contractor Guidance and assistance 

The Contractor can register on Contracts Finder by following link
https://assets.publishing.service.gov.uk/government/uploads/system/uploads/attachment_data/file/694326/Contracts_Finder_public_sector_Contractors_user_guide_v_2.0.pdf


Z.11 Intellectual Property Rights 

All Intellectual Property Rights in any materials created or developed by the Contractor pursuant to this Contract or arising as a result of the supply of the Goods and/or Services, including the Deliverables, shall vest in Client. If, and to the extent, that the ownership of any Intellectual Property Rights in such materials vest in the Contractor by operation of law, the Contractor hereby assigns ownership of such Intellectual Property Rights to Client by way of a present assignment of future rights that shall take place immediately on the coming into existence of any such Intellectual Property Rights, all its Intellectual Property Rights in such materials (with full title guarantee and free from all third party rights).

The Contractor shall obtain waivers of all moral rights in the products, including for the avoidance of doubt the Deliverables, of the Services to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction.

The Contractor shall, promptly at the request of Client, do (or procure to be done) all such further acts and things and execute all such other documents as Client may from time to time require for the purpose of securing for Client the full benefit of the Contract, including all rights, title and interest in and to the Intellectual Property Rights assigned to Client in accordance with paragraph 1 of Z.11.

All Intellectual Property Rights in any materials provided by Client to the Contractor shall remain the property of Client. Client hereby grants the Contractor a royalty-free, non-exclusive and non-transferable licence to use: 

a) any Intellectual Property Rights in the materials provided by Client to the Contractor; 

b) any Intellectual Property Rights in the materials created or developed by the Contractor pursuant to this Contract and any Intellectual Property Rights arising as a result of the provision of the Goods and/or Services, 

as required until termination or expiry of this Contract for the sole purpose of enabling the Contractor to perform its obligations under the Contract.

Without prejudice to paragraph 1 of Z.11, the Contractor hereby grants Client a perpetual, royalty-free, irrevocable and non-exclusive licence (with a right to sub-license) to use:

a) any Intellectual Property Rights vested in or licensed to the Contractor on the date of this Contract to the extent not falling within paragraph 1 of clause Z.11; and

b) any Intellectual Property Rights created during the Term to the extent not falling within paragraph 1 of Z.11,

including any modifications to or derivative versions of any such Intellectual Property Rights, which Client reasonably requires in order to exercise its rights and take the benefit of the Contract including the Goods and/or Services provided.

For the purpose of this clause Intellectual Property is defined as: all patents, rights to inventions, utility models, copyright and related rights (including moral rights), trademarks, service marks, trade, business and domain names, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database right, topography rights, rights in confidential information (including know-how and trade secrets) and any other intellectual property rights, in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights, and all similar or equivalent rights or forms of protection in any part of the world.
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