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CONTRACT FOR CONSULTANCY SERVICES
	Authority: 
	THE PENSIONS REGULATOR of Napier House, Trafalgar Place, Brighton, Sussex, BN1 4DW

	Consultant:
	Bluesource Information Limited (a company registered in England, Company No 4064193) whose registered office is at 22 Wycombe End, Beaconsfield, Buckinghamshire, HP9 1NB

	Date:
	


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 Consultant 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 Consultant 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
	Not used

	Schedule 6
	Not used

	Schedule 7
	Change Control

	Schedule 8
	Not used

	Schedule 9
	Not used

	Schedule 10
	Not used

	Schedule 11
	Not used

	Schedule 12
	Insurance

	Schedule 13
	Not used

	Schedule 14
	Not used

	Schedule 15
	Not used

	Schedule 16
	Not used

	Schedule 17
	Not used


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)
Part A of Schedule 4;
(b)
Part B of Schedule 4;
(c)
Schedule 1;
(d)
Schedule 2; and
(e)
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:
	

	
	


Signed by the duly authorised representative of Bluesource Information Limited
	Name:
	

	Signature:
	


	Position:
	

	
	


Schedule 1
Services
The Pensions Regulator is moving away from an in-house IT infrastructure to a Cloud provider. During this process the Regulator needs to ensure that the current back-up facilities operated by the Regulator is capable of meeting the business needs for the next 12 months. The Pensions Regulator is seeking ad-hoc Consultancy services to provide specialist advice in relation to the following:
1.  To review and provide detailed documented advice in relation to the following equipment which is held on site at the Regulators office in Brighton: 

Netbackup 

 - version upgrade

- remove any duplication of backups

- policy, capacity and coverage verification & report

- vaulting policy

LTO5 viability in TPR’s existing Quantum (ADIC) Scalar 24 (i.e. can TPR retrofit?)

Falconstor

- upgrade to latest version

- best practice verification with regards to device configuration and de-duplication setup

Veeam

- upgrade to latest version

                description and demonstration of latest enhancements 

 - check of policies 

                best practices, removing duplication

                replication set-up and verification

2. To provide ad-hoc IT network back-up consultancy services as and when required.
Schedule 2

Delivery Plan
The review will commence on the 11th August 2015. The delivery of any ad-hoc requirements will be agreed at the time.
Schedule 3
Pricing

	Description
	Unit Rate 

(ex VAT)
	* Total No. of Days
	Total Price (ex VAT)
	VAT

(£)
	Total Price (incl. VAT)

£

	Day Rates (excluding Expenses)
	
	
	
	
	

	Day Rate (Senior Consultant e.g. Director Level)
	£xxxxx        
	2
	£xxxxxxx
	£xxxxx
	£xxxxxx     

	Day Rates (including  Expenses)
	
	
	
	
	

	Day Rate (Senior Consultant e.g. Director Level)
	£xxxxx        
	1
	£xxxxxxx
	£xxxxxx
	£xxxxxxx

	
	
	
	
	
	

	TOTAL PRICE

Bluesource have provided a xxxxxxxx against the Healthcheck project offered in this tender. Please note that the day rate for any ad-hoc or future work as a result of this project will be quoted at our Public Sector day rates shown in the table above.


	£xxxxxxx
xxxxxxxxxx TO

£xxxxxxxx Inc Expenses
	£xxxxxx
xxxxxxxxxx TO

£xxxxxx
	£xxxxxxx
xxxxxxxxxx TO

£xxxxxxxx


Schedule 4
Contract Terms and Conditions

Part A – Contract-specific terms
1.1 Commencement Date and Contract Period

1.1 The Contract shall come into force on  3rd  August 2015 (the ‘Commencement Date’) and unless terminated earlier in accordance with its terms shall continue in full force and effect until 2nd  August 2016  (the ‘Contract Period’).
1.2 The Authority shall have the option to extend the Contract Period for a period or periods not exceeding in aggregate 12 months (each an ‘Extension Period’) by serving on the Consultant notice of its desire to do so not less than one (1) month prior to the expiry of the Contract Period.  The Charges may be increased with effect from the start of the relevant Extension Period upon at least 30 days’ notice given by the Consultant, provided that the Charges shall not be increased by more than the percentage increase (if any) in the Consumer Prices Index during the period since the Commencement Date, or since the start of the immediately preceding Extension Period (where applicable).
1.3 Notwithstanding anything to the contrary elsewhere in this Contract, the Authority shall be entitled to terminate this Contract by serving not less than seven (7) days’ written notice on the Consultant.

2.1 Location
2.1 The Consultant shall perform the Service at Napier House, Brighton and any such other locations as may be agreed between the parties in writing.
3.1 Key Personnel

3.1 Not applicable
4.1 Liquidated damages

Not applicable 

5.1 End Client

Not applicable
6.1 Notices

6.1 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.

6.2 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 6.5 below.  

6.3 A notice is deemed to have been received: 
6.3 if delivered by hand, at the time of delivery;  
6.3 in the case of pre-paid first class post, or recorded delivery or courier, 48 hours from the time of posting;

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

6.3 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

6.3 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”).

6.4 If deemed receipt under clause 6.3 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.
6.5 For the purposes of this clause 6, 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 
Tel:
xxxxxx xxxxxx
Email:
aprocurement@thepensionsregulator.gsi.gov.uk
For the Consultant:
Title:  Account Director
Address:

Bluesource Information Limited
122 Tooley Street
London
SE1 2TU

For the attention of: xxxxxxx xxxxx     
Tel:     xxxxx xxxxxxx     
Email:    xxxxxxxxxxxxx@bluesource.co.uk   
6.6 Either party may change its address for service by serving a notice in accordance with this clause 6.
7.1 Liability

7.1 Subject to clause 7.2 below, the total liability of each party to the other, whether in contract, tort, negligence, breach of statutory duty or otherwise, for any direct or indirect loss or damage, costs or expenses arising under or in connection with the Contract shall not exceed 250% of the sum of the Charges (or, where the Charges are not a fixed price, such liability for each claim or series of linked claims shall not exceed 250% of the sum of the Charges paid or payable by the Authority in the 12 month period immediately preceding the relevant claim).

7.2 The liability of the Consultant to the Authority under clause 13 of Part B of this Schedule 4 shall not exceed 250% of the sum of the Charges (or, where the Charges are not a fixed price, such liability for each claim or series of linked claims shall not exceed 250% of the sum of the Charges paid or payable by the Authority in the 12 month period immediately preceding the relevant claim).  Nothing in the Contract shall exclude or restrict the liability of either party to the other for death or personal injury resulting from negligence or for fraudulent misrepresentation or in any other circumstances where liability may not be so limited under any applicable law.

8.1 Insurance

The provision of clause 14 of Part B of this Schedule 4 applies.
9.1 Intellectual Property Rights

The provisions of Part B of this Schedule 4 apply in respect of Project IPR.

10.1 Tax Arrangements of Public Appointees
10.1 Where the Consultant is liable to be taxed in the UK in respect of consideration received under this contract, it 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. 

10.2 Where the Consultant 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. 
10.3 The Authority may, at any time during the term of this contract, request the Consultant provide information which demonstrates how the Consultant complies with Clauses 10.1 and 10.2 above or why those Clauses do not apply to it. 
10.4 A request under Clause 10.3 above may specify the information which the Consultant must provide and the period within which that information must be provided.
10.5 The Authority may terminate this contract if- 
(a) in the case of a request mentioned in Clause 10.3 above- 

(i) the Consultant fails to provide information in response to the request within a reasonable time, or 

(ii) the Consultant provides information which is inadequate to demonstrate either how the Consultant complies with Clauses 10.1 and 10.2 above or why those Clauses do not apply to it; 

(b) in the case of a request mentioned in Clause 10.4 above, the Consultant fails to provide the specified information within the specified period, or 

(c) it receives information which demonstrates that, at any time when Clauses 10.1 and 10.2 apply to the Consultant, the Consultant is not complying with those Clauses. 
10.6 The Authority may supply any information which it receives under Clause 10.3 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.

Part B – Standard terms and conditions
11. Definitions and interpretations

11.1 In this Contract, unless the context requires otherwise, the following words and expressions shall have the following meanings:
11.1 ‘Authority Data’ means 
11.1 the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:

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

(ii)
which the Consultant is required to generate, process, store or transmit pursuant to this Contract; or

11.1 any Personal Data for which the Authority is the Data Controller.

11.1 ‘Charges’ means the charges, fees and any other sums payable by the Authority to the Consultant as set out in, or calculated in accordance with, Schedule 3 (Pricing).
11.1 ‘Commercially Sensitive Information’ shall mean any information (i) listed in Schedule 16 (Commercially Sensitive Information) (if applicable to the Contract); or, (ii) notified to the Authority in writing (prior to the commencement of this Contract) which has been clearly marked as ”commercially sensitive information”: (a) which is provided by the Consultant to the Authority in confidence for the period set out in that Schedule or notification; and/or (b) which constitutes a trade secret. 

11.1 ‘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).
11.1 ‘Data’ shall have the meaning given to it in the Data Protection Act 1998.
11.1 ‘Data Controller’ shall have the meaning given to it in the Data Protection Act 1998.
11.1 ‘Data Processor’ shall have the meaning given to it in the Data Protection Act 1998.
11.1 ‘Data Protection Requirements’ means the Data Protection Act 1998, the EU Data Protection Directive 95/46/EC, the Regulation of Investigatory Powers Act 2000, 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 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.
11.1 ‘Data Subject’ shall have the meaning given to it in the Data Protection Act 1998.
11.1 ‘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.
11.1 ‘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.

11.1 ‘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:

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

11.1 the failure by any sub-contractor or agent to perform its obligations under any sub-contract or contract; or 

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

11.1 ‘Intellectual Property Rights’ means any patents, rights to inventions, registered designs, copyright and related rights, database rights, design rights, topography rights, trade marks, 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.
11.1 ‘Personal Data’ shall have the meaning given to it in the Data Protection Act 1998.
11.1 “Personnel Vetting Procedures” means: 

11.1 obtaining satisfactory employment references in respect of the relevant individual, covering the individual’s employment for the two year period up to the date of reference; 

11.1 ensuring the individual has passed suitable checks to confirm that he or she is fit for work; and

11.1 ensuring the individual is lawfully entitled to work in the United Kingdom and that the Consultant has seen original documentation confirming such entitlement;

11.1 ‘Pre-existing IPR’ means any Intellectual Property Rights, other than Project IPR, which are used in performing the Services.
11.1 ‘Premises’ shall mean Napier House, Trafalgar Place, Brighton, BN1 4DW or such other premises notified by the Authority to the Consultant.
11.1 ‘Processing’ shall have the meaning given to it in the Data Protection Act 1998, and ‘Process’ and ‘Processed’ shall be construed accordingly.
11.1 ‘Project IPR’ means any and all Intellectual Property Rights that arise or are obtained or developed by the Consultant in the course of performing, or in connection with, the Services.
11.1 ‘Project Manager’ means the person or persons appointed by the Authority to manage the Services, as notified by the Authority to the Consultant.
11.1 ‘Service Specification’ means the service specification for the Services set out in Schedule 1 (Form of Tender).
11.1 ‘Services’ means all services (including the provision of any goods, materials or articles) which the Consultant is required to provide under the Contract as described in the Service Specification.
11.1 ‘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.
11.1 ‘Working Day’ shall mean a day (other than a Saturday or Sunday) on which banks are open for general business in the City of London.
11.2 In this Contract:

a) Unless the context otherwise requires, the singular includes the plural and vice versa.

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

11.2 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.

11.2 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.

11.2 References to the word ‘include’ or ‘including’ are to be construed without limitation.
11.2 Any reference to the masculine gender includes the feminine and neuter genders where appropriate.
12.1 Payment

12.1 Subject to the remainder of this clause 2, the Authority shall pay the Charges in respect of Services which have been completed in accordance with this Contract and approved in writing by the Authority within thirty (30) days after the receipt by the Authority of a valid invoice, which the Consultant was entitled to submit under this clause 2, for such Charges.  
12.2 In addition to the Charges, the Authority shall reimburse the Consultant for reasonable expenses incurred by the Consultant in the course of performing the Services in accordance with the expenses policy set out in Part C of this Schedule 4, provided that:

12.2 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
12.2 the Consultant has furnished the Authority with reasonable supporting documentation in relation to the relevant expense.  The Consultant shall be solely responsible for maintaining adequate records of expenses incurred.
12.3 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.

12.4 The Consultant shall be entitled to submit invoices for provision of the Services monthly in arrears. The Consultant 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. 

12.5 The Consultant 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.

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

13.1 Performance and obligations of the Consultant
13.1 The Consultant shall carry out the Services in accordance with the Service Specification and the terms of the Contract.  Unless otherwise specified in the Contract, the Consultant 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.  The Consultant shall exercise all reasonable skill, care and diligence in the performance and discharge of the Services.
13.2 The Consultant shall provide all supervision, labour, materials, transport, plant, tools, equipment and facilities necessary to perform the Services in accordance with the Contract.

13.3 The Consultant shall provide the Services in accordance with the programme of tasks set out in Schedule 2 (Delivery Plan), subject to any reasonable variations to this as required by the Authority.  The Consultant 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.

13.4 Unless otherwise provided for the Consultant 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 Consultant shall maintain written records of all items so delivered or removed.

13.5 With effect from the Commencement Date, the Consultant 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 Consultant 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 Consultant.

14.1 Consultant’s staff

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

14.2 The Consultant 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):

14.2 the task that person has to perform;

14.2 all relevant provisions of the Contract;

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

14.2 fire risks and fire precautions;

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

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

14.3 The Consultant 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.

14.4 The Consultant must ensure that its staff do not smoke on the Premises except where smoking is expressly permitted.  

14.5 The Authority shall be entitled, but not unreasonably or vexatiously, to require the Consultant, by notice in writing, to remove from the provision of the Services any employee of the Consultant specified in such notice. The Consultant shall forthwith remove such employee from the provision of the Services, and shall as soon as practicable provide a replacement unless otherwise agreed by the Authority.
14.6 The Consultant must remove any of its staff from the Premises if on grounds of efficiency or public interest (or under clause 6.3) the Authority requests it to do so.

14.7 The Consultant shall comply with clause 5 any staff vetting procedures notified in writing to the Consultant by the Authority in respect of all Consultant personnel employed or engaged in the provision of the Services. Where Consultant 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.

14.8 If the Consultant uses persons other than its employees to perform the Services, the Consultant 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 Consultant’s staff.

15.1 Vetting

15.1 The Consultant hereby confirms that all personnel employed or engaged by, or on behalf of, the Consultant in the provision of the Services at the Commencement Date were vetted and recruited on a basis that is equivalent to and no less strict than the Personnel Vetting Procedures and throughout the Term the Consultant shall comply with the Personnel Vetting Procedures in respect of all personnel employed or engaged in the provision of the Services.

15.2 The Consultant shall provide to the Project Manager, prior to the commencement of the Services, such information as is reasonably required by the Authority to ensure that all individuals involved in the provision of the Services have already satisfied, or can satisfy, the Personnel Vetting Procedures.  Such information may include the full name (including former or maiden names or any other names used), place and date of birth and current address of each relevant individual.  Where the Personnel Vetting Procedures reveal that any individual proposed by the Consultant to provide the Services may not be considered suitable for employment on the Authority’s Premises, the Authority reserves the right to reject such person’s involvement in the Services without disclosing reasons for doing so. 

15.3 The Consultant shall be required to provide documentary evidence of their (or their employees’) eligibility to work in the UK. The Authority will not be held responsible for securing work permits for applicants who come from overseas. 
16.1 Access for the Consultant
16.1 The Authority shall give the Consultant 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 Consultant to carry out the Services in accordance with the Contract.

16.2 While on the Premises, the Consultant shall comply strictly with all applicable statutory enactments and regulations, the Authority’s applicable policies and procedures (copies of which are available to the Consultant on request) and instructions from the Authority.

16.3 The Authority shall have the right to require the Consultant to remove immediately from the Premises any employee of the Consultant or other individual engaged in the provision of the Services who has:

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

16.3 in the sole opinion of the Authority has not conducted himself appropriately or been negligent or incompetent,
without thereby incurring any responsibility to the Consultant for any additional costs or time.

16.4 The Consultant shall be solely responsible for the suitability and safety of any equipment or tools used by the Consultant’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 Consultant 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 Consultant for additional cost or time.  

16.5 Without relieving the Consultant of its duty to deliver the Services, the Authority reserves the right to refuse any employee of the Consultant or other individual engaged in the provision of the Services 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 clauses 4 and 5.

17.1 Sub-contracting and assignment

17.1 Neither party shall assign, charge, pledge, transfer or sub-contract any of its obligations under, or any part of, the Contract without the prior written consent of the other party, which shall not be unreasonably withheld or delayed.

17.2 Notwithstanding clause 7.1, if:
17.2 a receiver, administrative receiver, administrator or similar officer is appointed over all or any part of the Equipment or undertaking of the Consultant and is not discharged within fifteen (15) days of such appointment;
17.2 the Consultant makes an assignment for the benefit of, or a composition with, its creditors or another arrangement of similar import; or
17.2 proceedings under any bankruptcy or insolvency law are commenced by the Consultant or are commenced against it,
the Authority shall be at liberty to give such receiver, liquidator or other relevant person the option of carrying out the Services in accordance with the terms of the Contract, subject to their providing a guarantee for the due and faithful performance of the Services in accordance with the terms of the Contract up to an amount to be agreed.
17.3 The exercise of rights under this clause 10 shall not prejudice any existing right or obligations of either party.
18.1 Progress and inspection

18.1 The Authority shall have the right to inspect the provision of Services at any time whether on the Premises or in the works of the Consultant and to reject any aspect of the Services which is not in accordance with the Contract.  Without prejudice to any other rights or remedies available to the Authority, the Consultant shall forthwith re-perform any aspect of the Services so rejected. Any such inspection or testing shall not relieve the Consultant of any of its obligations under the Contract.

19.1 Confidentiality

19.1 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 9.1 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.

19.2 The restrictions set out in clause 9.1 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.

19.3 The restrictions in this clause 9 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 to the extent the Receiving Party is permitted by law:

a) 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

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

19.4 All Confidential Information shall remain the property of the Disclosing Party, and (subject to clause 25) 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.

19.5 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.

19.6 Nothing in this clause 9 shall be deemed or construed to prevent the Authority from disclosing any Confidential Information obtained from the Consultant to any other contracting authority (as defined in the Public Contracts Regulations 2006), 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.
19.7 Nothing in this clause 9 shall prevent the Consultant 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 Consultant of any Intellectual Property Rights.

20.1 Termination

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

20.1 immediately upon notice by the Authority if the Consultant is in breach of this Contract and fails to remedy such breach within seven (7) days of receipt of notice thereof in writing or such longer period as may be reasonable in the circumstances;
20.1 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;
20.1 under clause 18.2;

20.1 under clause 25.9;

20.1 under clause 32.2;

20.1 under clause 37;

20.1 under clause 41.2; or

20.1 for any breach by the Consultant of clause 42 or if the Consultant otherwise fails to comply with The Pensions Act 2004.
21.1 Effect of termination

21.1 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.

21.2 Upon termination of this Contract for any reason:

21.2 the Consultant will be paid the Charges and expenses in accordance with this Contract on a proportional basis for Services performed up to and including the effective date of termination;
21.2 where any Charges have been paid for Services not performed prior to the effective date of termination, the Consultant 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 Consultant in respect of such Charges;
21.2 each party shall immediately deliver to, or dispose of as directed by, the other party any and all materials and property belonging or relating to the other party, including all Confidential Information, and all copies of the same, then in its possession, custody or control, and shall certify in writing to the other party that the same has been done, provided that each party shall be entitled to retain one copy of such information if and solely to the extent required for the purposes of satisfying any of its audit and regulatory requirements; and
21.2 the Consultant 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.
21.3 Provisions of the Contract which either are 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.
22.1 Costs

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

23.1 The Consultant 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:

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

23.1 any injury to any person, including injury resulting in death

in any way arising out of the provision of the Services by the Consultant, its employees or any other individual engaged in the provision of the Services 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 Consultant or employed by the Consultant).
24.1 Insurance

24.1 Subject to the requirements (if any) set out in Schedule 12 (Insurance), without prejudice to its liability to indemnify the Authority under clause 13 the Consultant shall throughout the Contract Period maintain the following insurances with a reputable insurance company:

24.1 third party insurance against all loss of and damage to property and injury to persons (including death) under which the cover shall not be less than £10,000,000 in respect of any one incident; and
24.1 professional indemnity insurance under which the cover is not less than £500,000 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.

24.2 The Consultant shall upon request made from time to time produce to the Authority documentary evidence that the insurances required by clauses 14.1(a) and 14.1(b) are properly maintained.

25.1 Severance of terms

25.1 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.

26.1 Entire agreement

26.1 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.

27.1 Amendments

27.1 Any amendments to this Contract shall be made in writing and signed by authorised signatories of the parties hereto.

28.1 Variations and Change Control
28.1 In the event that the Authority shall require any reasonable alteration or addition to or omission from the Services or any part thereof (hereinafter referred to as a ‘Variation’), the Consultant shall state in writing the effect such Variation will have on the Services and what adjustment, if any, will be required to the Charges. The Consultant shall furnish such details within fourteen (14) days after receipt of the Authority’s written request or such other period as may be agreed.
28.2 In the event that the Consultant is unable to accept the Variation or where the parties are unable to agree a change in the Charges, the Authority may:

28.2 allow the Consultant to fulfil its obligations under the Contract without the variation; or

28.2 acting reasonably, terminate the Contract with immediate effect upon giving notice to the Consultant.

28.3 The Consultant shall be obliged to satisfy the Authority as to the reasonableness of the extra costs or savings resulting from Variations under this clause 18.

28.4 The Consultant shall not vary the Services in any respect unless instructed in writing to do so by the Authority.
28.5 No Variation shall be binding unless it has been agreed in writing and signed by authorised representatives of each party.

28.6 The provisions of this clause 18 are subject to the requirements (if any) set out in Schedule 6 (Change Control),
29.1 Disputes

29.1 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 19.1, either party may commence proceedings in accordance with clause 38.
29.2 Nothing in this clause 19 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.

30.1 Health and safety 

30.1 The Consultant 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.

30.2 The Consultant shall provide a copy of its relevant safety policy to the Authority within seven (7) days after the Commencement Date. The Consultant shall forthwith nominate a person to be responsible for health and safety matters relating to the Contract. Whilst on the Premises, the Consultant shall ensure that its employees and other individuals engaged in the provision of the Services comply with the Authority’s general statement of safety policy and with the lawful requirements of the Authority’s health and safety representative.

30.3 The Authority shall be able to suspend the provision of the Services or part thereof in the event of non-compliance by the Consultant with this clause 20. The Consultant shall not resume provision of the Services or such part until the Authority is satisfied that the non-compliance has been rectified. In respect of any such period of suspension the Consultant shall not be entitled to payment of the Services or part of the Services suspended and shall reimburse to the Authority any costs incurred by the Authority in provision of Services.
30.4 The Consultant 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 20.

31.1 Contracts (Rights of Third Parties) Act 1999

31.1 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 Consultant, as the case may be) is not required to vary or terminate this Contract.

31.2 Except as provided in clause 21.1, 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 21.2 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.
32.1 Non-discrimination 
32.1 The Consultant shall:

32.1 comply with and maintain policies to ensure that it complies with its 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);

32.1 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;

32.1 provide such information as the Authority may reasonably  require for the purpose of assessing the Consultant's compliance with this clause 22 including, if requested, recruitment advertisements or other literature and details monitoring applicants and employees;

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

32.1 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);
32.1 take all reasonable steps to procure the observance of the provisions of clause 22.1 in the provision of the Services by all employees, agents and consultants of the Consultant.

32.2 In the event of any finding of unlawful sex, racial or disability discrimination being made against the Consultant 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 Consultant 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.

33.1 Human rights

33.1 The Consultant 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 Consultant 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 Consultant of this clause.

34.1 Environmental impact

34.1 The Consultant 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 Consultant shall promptly provide all such information regarding the environmental impact of the Services as may reasonably be requested by the Authority.

34.2 The Consultant shall meet all reasonable requests by the Authority for information evidencing compliance with the provisions of this clause 24 by the Consultant.

35.1 Intellectual property rights

35.1 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 Consultant 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.
35.2 The Consultant 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 Consultant 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 25.2.

35.3 The Consultant hereby grants to the Authority an 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.

35.4 The Consultant warrants that it has in place contractual arrangements with all members of the Consultant’s staff, and any other individuals engaged in the provision of the Services, assigning to the Consultant their Intellectual Property Rights and waiving their moral rights (if any) in the Deliverables such that the Consultant can enter into the assignments, licences and waivers set out in this clause 25.

35.5 The Consultant warrants that the provision of the Services does not and will not infringe any third party’s Intellectual Property Rights and the Consultant 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 25, except where any such claim arises from:

35.5 items or materials supplied by the Authority; or

35.5 the use of data supplied by the Authority which is not required to be verified by the Consultant under any provision of the Contract.

35.6 The Authority shall notify the Consultant 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 Consultant.

35.7 The Consultant 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 Consultant, provided always that the Consultant: 

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

35.7 shall take due and proper account of the interests of the Authority; and

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

35.8 The Authority shall at the request of the Consultant afford to the Consultant all reasonable assistance for the purpose of contesting any claim or demand made or action brought against the Authority or the Consultant by a third party for infringement or alleged infringement of any third party Intellectual Property Rights in connection with the performance of the Consultant’s obligations under the Contract and the Consultant shall indemnify the Authority for all costs and expenses (including legal costs and disbursements) incurred in doing so. The Consultant 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 25.5(a) or (b).  

35.9 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 Consultant is likely to be made, the Consultant 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:

35.9 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

35.9 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.
If the Consultant is unable to comply with either clause 25.9 (a) or (b) within twenty (20) Working Days of receipt of the Consultant’s notification under this clause 25.9, the Authority may terminate the Contract with immediate effect by notice in writing.
35.10 The Consultant 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.

35.11 The provisions of this clause 25 shall apply during the Contract Period and after its expiry or termination howsoever arising.

36.1 Data protection and information security 

36.1 Where the Consultant pursuant to its obligations under this Contract, undertakes the Processing of Personal Data on behalf of the Authority, it shall:

36.1 carry out the Processing of Personal Data only in accordance with instructions from the Authority (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by the Authority to the Consultant during the Contract Period);

36.1 carry out the Processing of Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by any applicable law or regulatory body;

36.1 notify the Authority within five (5) Working Days if it receives:

36.1 a request from a Data Subject to have access to that person’s Personal Data; or

36.1 a complaint or request relating to the Authority’s obligations under the Data Protection Requirements;

36.1 provide the Authority with full cooperation and assistance in relation to any complaint or request made (as described in clause 26.1(c), including by:

36.1 providing the Authority with full details of the complaint or request;

36.1 complying with a data access request within the relevant timescales set out in the Data Protection Requirements and in accordance with the Authority’s instructions;

36.1 providing the Authority with any Personal Data it holds in relation to the relevant Data Subject (within the timescales required by the Authority); and

36.1 providing the Authority with any further information requested by the Authority;

36.1 permit the Authority or its representatives (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the Consultant’s Data Processing activities (and/or those of its agents, subsidiaries and Sub-Contractors) and comply with all reasonable requests or directions by the Authority to enable the Authority to verify and/or procure that the Consultant is in full compliance with its obligations under this Contract;

36.1 implement appropriate technical and organisational measures to protect the Personal Data against unauthorised or unlawful Processing and against accidental loss, destruction, damage, alteration or disclosure. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;

36.1 provide a written description of the technical and organisational methods employed by the Consultant for Processing Personal Data (within the timescales required by the Authority); and
36.1 take reasonable steps to ensure the reliability of any Consultant personnel who have access to the Personal Data;

36.1 ensure that all Consultant personnel required to access the Personal Data are informed of the confidential nature of the Personal Data;

36.1 ensure that none of the Consultant personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Authority;

36.1 not undertake the Processing of Personal Data outside the European Economic Area without the prior written consent of the Authority and, where the Authority consents to a transfer, to comply with any reasonable instructions notified to it by the Authority including:

36.1 incorporating standard and/or model Clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Requirements) in the Contract or a separate data processing agreement between the parties; and

36.1 procuring that any other third party who will be Processing and/or transferring the Personal Data outside the European Economic Area enters into a direct data processing agreement with the Authority on such terms as may be required by the Authority, which the Consultant acknowledges may include the incorporation of standard and/or model Clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation).

36.2 The Consultant shall comply at all times with the Data Protection Requirements and shall not perform its obligations under this Contract in such a way as to cause the Authority to breach any of its applicable obligations under the Data Protection Requirements.

36.3 The Authority may from time to time serve on the Consultant an information notice (including the information described in Section 43 of the Data Protection Act 1998) requiring the Consultant within such time and in such form as is specified in the information notice, to furnish to the Authority such information as the Authority may reasonably require relating to:

36.3 compliance by the Consultant with the Consultant’s obligations under this Contract in connection with the Processing of Personal Data; and/or

36.3 the rights of Data Subjects, including subject access rights.

36.4 With respect to the parties’ rights and obligations under this Contract, the parties acknowledge that, except where otherwise agreed, the Authority is the Data Controller and the Consultant is the Data Processor. Where the Consultant wishes to appoint a sub-contractor to assist it in providing the Services and such assistance includes the Processing of Personal Data on behalf of the Authority, then, subject always to compliance by the Consultant with the provisions relating to the appointment of sub-contractors, the Authority hereby grants to the Consultant a delegated authority to appoint on the Authority’s behalf such sub-contractor to undertake the Processing of Personal Data, provided that the Consultant shall notify the Authority in writing of such appointment and the identity and location of such sub-contractor. The Consultant warrants that such appointment shall be on substantially the same terms with respect to Data Protection Requirements as are set out in this Contract.

36.5 Save as set out in this Clause, any unauthorised Processing, use or disclosure of Personal Data by the Consultant is strictly prohibited.

36.6 The Consultant shall be liable for and shall indemnify (and keep indemnified) the Authority against each and every action, proceeding, liability, cost, claim, loss, expense (including reasonable legal fees and disbursements on a solicitor and Authority basis) and demands incurred by the Authority which arise directly or in connection with the Consultant’s Data Processing activities under this Contract, including those arising out of any third party demand, claim or action, or any breach of contract, negligence, fraud, wilful misconduct, breach of statutory duty or non-compliance with any part of the Data Protection Requirements by the Consultant or its employees, agents or sub-contractors.

36.7 Principles of security

36.7 The Consultant 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 Consultant’s systems. The Consultant 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.

36.7 The Consultant 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:

36.7 loss of integrity of Authority Data;

36.7 loss of confidentiality of Authority Data;

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

36.7 unauthorised access to remote access connections used by the Consultant in the provision of the Services; and
36.7 use of the Consultant’s services by any third party in order to gain unauthorised access to any computer resource or Authority Data. 

36.7 The Consultant shall not store, copy, disclose, or use the Authority Data except as necessary for the performance by the Consultant of its obligations under this Contract or as otherwise expressly authorised in writing by the Authority.
36.7 If at any time the Consultant 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 Consultant shall notify the Authority immediately and where such corruption, loss or degradation is due to the failure of the Consultant to comply with this clause 26.7 inform the Authority of the remedial action the Consultant proposes to take.

36.8 Breach of security

36.8 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.

36.8 Upon becoming aware of any of the circumstances referred to in clause 26.8(a), the Consultant shall:

36.8 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 Consultant under this Contract, then the Consultant shall be entitled to refer the matter to the procedure (if any) set out in Schedule 6 (Change Control); and
36.8 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.

37.1 Freedom of Information Act 2000 (FoIA)

37.1 The Consultant 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 Consultant’s expense) to enable the Authority to comply with these information disclosure requirements. 

37.2 The Consultant shall: 

37.2 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; 

37.2 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 

37.2 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. 

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

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

37.3 is to be disclosed in response to a Request for Information. 

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

37.4 The Consultant 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: 

37.4 without consulting with the Consultant; or 

37.4 following consultation with the Consultant and having taken its views into account. 

37.5 The Consultant 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. 

The Consultant 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 9.5.
38.1 Publicity

38.1 The Consultant 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.

39.1 Anti-corruption and collusion
39.1 The Consultant undertakes and warrants that neither it nor the Consultant’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 Consultant’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.

39.2 The Consultant 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.

39.3 The Consultant 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 Consultant operates or is to provide the Services) in connection with this Contract and the provision of the Services.  Nothing under this clause 29.3 is intended to prevent the Consultant from discussing the terms of the Contract and the Consultant’s pricing with the Consultant’s professional advisors.

40.1 Agency

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

41.1 Whistle-blowing

41.1 The Consultant confirms that the corporate secretariat to the Authority is authorised as a person to whom the Consultant's staff may make a qualifying disclosure under the Public Interest 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 Consultant further declares that any provision in an agreement purporting to preclude a member of its staff from making a protected disclosure is void.

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

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

42.1 The Official Secrets Acts 1911 to 1989; and

42.1 Section 182 of the Finance Act 1989.

42.2 In the event that the Consultant or persons employed by the Consultant fail to comply with this clause 32, the Authority reserves the right to terminate the Contract by giving notice in writing to the Consultant.

43.1 Virus protection

43.1 The Consultant 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 Consultant 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 Consultant’s staff on virus protection measures. The Consultant shall provide the Authority (upon demand) with written details of such virus protection measures that the Consultant has in place. 
43.2 The Consultant shall notify the Authority immediately of:

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

43.2 the damage caused to the Authority's data; and

43.2 the actions that have been taken to eradicate the virus.

44.1 Waiver

44.1 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.

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

45.1 Counterparts

45.1 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.

46.1 Audit access

46.1 The Consultant 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.

46.2 The Consultant 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 36.1 and/or any premises of the Consultant 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 Consultant’s compliance with this Contract including all activities, charges, performance, security and integrity in connection therewith. Subject to clause 36.4, the Consultant shall be repaid any reasonable expenses incurred in giving any such reasonable assistance.
46.3 Without prejudice to the foregoing, in the event of an investigation into suspected fraudulent activity or other impropriety by the Consultant or any third party the Authority and their respective authorised agents shall have the right of immediate access to the records and/or any Consultant’s premises described in clauses 36.1 and/or 36.2 and the Consultant agrees to render all necessary assistance to the conduct of such investigation at all times during the Contract Period and at any time thereafter.

46.4 If any audit or investigation pursuant to this clause 36 reveals that the Authority has been overcharged or has made an overpayment in connection with the Contract, the Consultant 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 Consultant shall only be repaid its reasonable expenses incurred in giving assistance pursuant to this clause 36 in the event that the relevant audit or investigation reveals no fraudulent activity or other impropriety by the Consultant, its employees, agents or sub-contractors.
47.1 Force Majeure

47.1 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:

47.1 the Consultant shall use its best endeavours to fulfil its obligations under the Contract; and

47.1 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.

47.2 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 Consultant but shall pay the Consultant such reasonable sum agreed between the parties in respect only of the expenditure actually incurred and commitments entered into by the Consultant 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 Consultant.

48.1 Governing Law and Jurisdiction
48.1 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.
49.1 Status and tax indemnity

49.1 The Consultant is contracted to supply a service to the Authority. It is the intention of the parties that nothing in this Contract or in the way in which the Services are to be provided, shall render the Consultant, or, where applicable, any individuals performing the Services on behalf of the Consultant, an employee of the Authority. 

49.2 The Consultant shall be liable for all taxes and National Insurance Contributions (if any) arising out of payments made to the Consultant pursuant to this Contract and hereby agrees to indemnify and hold harmless the Authority (in the event that it shall be held liable) against:

49.2 any tax or National Insurance Contributions (if any) arising out of such payments, and any interest, fine, penalty, costs and expenses incurred by the Authority in connection therewith; and 

49.2 any liability for any employment-related claim or any claim based on worker status (including reasonable costs and expenses) brought by the Consultant (or, where applicable, any key personnel listed in Schedule 9 (Key Personnel) or other individual performing the Services) against the Authority arising out of or in connection with the provision of the Services, except where such claim is as a result of any act or omission of the Authority.

49.3 Any amounts due under this clause 39 shall be paid in cleared funds by the Consultant to the Authority on or before the fifth Working Day before the date upon which the tax or other liability is payable by the Authority.

49.4 The Consultant agrees that any amount due and outstanding in respect of the indemnity contained in this clause 39 may be deducted from any future payments due to the Consultant under this Contract and that any amount outstanding after such deduction (if any) shall be recoverable from the Consultant by the Authority as a debt.
50.1 Data quality

50.1 The Consultant 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.

51.1 Conflicts of interest

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

51.2 Should the parties be unable to either remove any conflict of interest notified under clause 41.1 or clause 41.3 and/or to alleviate its effect, the Authority shall have the right to terminate the Contract upon giving notice to the Consultant.

51.3 The Consultant shall immediately notify the Authority’s representative of any circumstances giving rise to or potentially giving rise to conflicts of interest relating to the Consultant (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.

52.1 The Pensions Act 2004– Section 82 Restricted information

52.1 The parties acknowledge and agree that restricted information (as defined in clause 42.4) must not be disclosed:
52.1 by the Authority; or 

52.1 by any person who receives the information directly or indirectly from the Authority. 

52.2 Subsection (1) is subject to:
52.2 clause 42.3; and 

52.2 sections 71(9), 83 to 88 and 235 of the Pensions Act 2004. 

52.3 Subject to section 88(5) of the Pensions Act 2004, restricted information may be disclosed with the consent of the person to whom it relates and (if different) the person from whom the regulator obtained it.

52.4 For the purposes of this clause 42, ‘restricted information’ means any information obtained by the Authority in the exercise of its functions which relates to the business or other affairs of any person, except for information:
52.4 which at the time of the disclosure is or has already been made available to the public from other sources; or 

52.4 which is in the form of a summary or collection of information so framed as not to enable information relating to any particular person to be ascertained from it. 

52.5 The parties acknowledge and agree that any person who discloses information in contravention of this section is guilty of an offence and liable:
52.5 on summary conviction, to a fine not exceeding the statutory maximum, or imprisonment for a term not exceeding 12 months, or both; 

52.5 on conviction on indictment, to a fine or imprisonment for a term not exceeding two (2) years, or both.

53.1 Transparency

53.1 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.  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.  Notwithstanding any other term of this Contract, the Consultant 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.

53.2 The Authority may consult with the Consultant 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 43.1.

53.3 The Consultant shall assist and cooperate with the Authority to enable the Authority to publish this Contract in accordance with this clause 43.
54.1 Information Sharing

54.1 All Central Government Departments and their Executive Agencies and Non Departmental Public Bodies are subject to control and reporting within Government. In particular, they report 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. 

54.2 44.2
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.

Part C – Expenses Policy
Day subsistence
This is claimable in the following circumstances:

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

The allowances claimable are detailed below 

	Allowance
	Amount
	Reason

	Breakfast
	Up to £5.00 
	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 
	

	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 nights 

	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 45p per mile up to 6000 miles per year, and 25p per mile over 6001 miles per year

	Air
	Permissible only in the following instances:
· More economical because of savings on cost.


Schedule 5
SLA

Schedule 6
Contract Management

Schedule 7
Change Control

Should any change controls arise, they will be documented using TPR’s 
standard change control process.
Schedule 8
Project Plan
Schedule 9
Key Personnel
Schedule 10
Performance Bond

Schedule 11
Form of Parent Guarantee

Schedule 12
Insurance

Schedule 13
Vetting Procedures

Schedule 14
Health & Safety

Schedule 15
Sub-Contractors

Schedule 16
Commercially Sensitive Information

Schedule 17
Baseline Security
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