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LIVERPOOL VISION
INVITATION TO TENDER
for
2018 International Business Festival Host City Exhibition Stand
for the ERDF Place Marketing Investment Project
                 



















[bookmark: _Toc490144688]Structure of the Invitation to Tender

This Invitation to Tender (‘ITT’) is divided into a number of specific sections:
[bookmark: _Toc336549693]
1. 	Introduction and Background

[bookmark: _Toc336549695][bookmark: _Toc459737192]2. 	Requirement Overview
High level background to the requirement, specified in more detail in section 4.
[bookmark: _Toc336549700]
[bookmark: _Toc459737193]3. 	Indicative Timetable
This sets out the dates and times for responding, evaluating, award and service commencement.
[bookmark: _Toc459737194]
4. 	Specification of Services or Goods required. 
This section provides the details of LV’s specific requirements and your Response should ensure these are referred to.

[bookmark: _Toc459737195]5. 	Tender Response
This section sets out the information that you are requested to provide, so that Liverpool Vision can assess, evaluate and select the tenderer that best meets its requirements. 

6.	Evaluation
This section sets out the criteria, weighting and scoring methodology that Liverpool Vision will use to evaluate Responses.

Appendix 1	ITT Instructions and Conditions
Appendix 2	About Liverpool Vision (the Client) 
Appendix 3	Terms and Conditions of Contract
Appendix 4	Legal Comments Table 
Appendix 5	ERDF Publicity Requirements


1. [bookmark: _Toc490144689]Introduction and Background 

Liverpool City Region (LCR) partners (Liverpool Vision, Liverpool LEP, Knowsley Council, Halton Council, Sefton Council, St Helens Council & Wirral Council) have been awarded up to £1.6 million of EU funding from the England European Regional Development Fund (ERDF) as part of the European Structural and Investment Funds Growth Programme 2014-2020 to deliver the ERDF Place Marketing Investment Project.  
The project will provide the Liverpool City Region (LCR) with a coherent and transparent strategy for inward investment by delivering key marketing activities and case handling on a city region basis. It will provide the catalyst for a comprehensive inward investment strategy that will transform operational delivery and the region‘s contribution to the Northern Powerhouse. SME inward investments and growth of foreign owned SMEs will be the project focus.
[bookmark: _Toc490144690]A key part of this strategy is engaging with target companies at events. Liverpool Vision are therefore seeking a contractor who can deliver the Supply and Installation of an event stand for the 2018 International Business Festival, to be held in the Exhibition Centre Liverpool between 12th June – 28th June 2018.

Aim
The aim of the stand is to showcase the Liverpool City Region as an investment proposition, showcasing what Liverpool makes and creates to an international audience.
Objectives
· To showcase the Liverpool City Region as open for business and an exciting investment proposition
· To attract internationally owned SME’s to the city region
· To build partnerships with potential investment opportunities
· To drive traffic to the stand through appealing but functional stand design

Background to 2018 International Business Festival: 
Location; ECL Liverpool, UK
Dates: 12th to 28th June 2018

From 12th to 28th June 2018, the UK hosts the world’s biggest international business festival with 30,000 industry professionals expected to attend.

Hosting more than 40 major global events across 9 high growth sector themed days, the Festival will provide knowledge, market insights and vital connections businesses need to take their business forward.

For more information on the event and its theme days please visit www.internationalbusinessfestival.com





2. Requirement Overview

The Themes
· To showcase the Liverpool City Region as open for business and an exciting investment proposition
· To showcase the city sector strengths.
· To show how innovative Liverpool City Region is.

4 [bookmark: _Toc464810343][bookmark: _Toc490144694]
5 
The Stand
Liverpool has booked an island stand (72.5 sq.m) in a prime location near to the futures stage. Attached is a comprehensive design which we are looking for the company to cost up and build. See attached mood board, stand plan and elevations in section 4.

The stand will be the main hub for Invest Liverpool to do business. It will be used for interacting with potential investors. The stand will be used for 3 purposes:

· Meeting spaces and network spaces
· Ability to do presentations
· Showcase technologies and innovation as talking points.

Secure storage is required on the stand.

The style and functionality of the stand needs to deliver on all of the above requirements utilising the available space to its optimum. This includes having the appropriate furniture and build materials for this to be delivered. Maximizing space for meetings is an important element of this brief. Some consideration for feature lighting and the ability for stand visitors to charge their devices is to also be recognized.

Final branding to the stand will be supplied by Marketing Liverpool upon appointment.

This stand needs to be a visually impactful space to draw in potential investors.


3. [bookmark: _Toc490144691]Indicative Timetable  

This timetable is indicative only and LV reserves the right to change it at its absolute discretion.
	Activity
	Date

	Publication of ITT
	8th March 2018

	Opportunity to raise items for clarification ends
	15th March 2018 by 1:00pm

	LV response to clarification requests
	16th March 2018

	Return of completed ITT response to LV
	23rd March 2018 by 2:00pm

	Presentation / Interview with shortlisted tenderers       (If required)
	

	Contract Award Notice (subject to contract and due diligence)
	w/c 26th March 2018

	Service Commencement
	Immediate Upon Contract Signature












4. [bookmark: _Toc490144692]Specification of services required

The successful supplier will be required to construct the stand adhering to the tight stipulations including timescales specified by International Business Festival. The appointed Tenderer will be required to ensure that all elements of its services are planned and implemented in accordance with best practice set out in the Health and Safety Executive (HSE) Event Safety Guide (the ’Purple Guide’) and other such guidance appropriate to its business, and to provide a specific detailed risk assessment of all Health and Safety issues associated with the service.
Demonstrable knowledge of delivery requirements at large scale events of this type will be crucial as part of this process.  Based on the designs below, in summary we require:
· Delivery and build of stand according to design provided by Marketing Liverpool and creative concept including materials suggested
· Input into design process to ensure delivery is on time and on budget. Note: ownership of the design will vest in Liverpool Vision. 
· Installation of stand in adherence to International Business Festival timescales
· Adherence to all stipulations as listed by International Business Festival
· Use of materials according to ERDF stipulations and meeting best practice (see Appendix 5 - ERDF National Publicity Requirements)
· Provision and collation of all construction items 
· Provision and management of all AV equipment for presentations.
· Identification of materials that deliver the flexibility of use as specified
· Integration of LV supplied interactive technologies as specified e.g. technologies being showcased
· Provision of optional supplementary furniture to create an environment conducive for doing business and facilities for hosting receptions and events (please also refer to the list of free-issue items below)
· Close working with Marketing Liverpool to produce a detailed project plan and to ensure accurate interpretation of design is implemented.
· Secure on-stand storage for personal belongings, literature, laptops. 
· Charge points
· Feature lighting
· Stand break down, within designated time period, collection, transportation and delivery from and back to our storage unit in Liverpool.
· Power to stand (tenderer to discuss with ECL and include in cost – itemised).

Festival Floorplan, Stand Plan and Mood Board:






The items below will be free-issued and available to the successful tenderer:

· x3 Sony FWL-75W855C/T 75” Commercial Pro
· x1 3 seater sofa (Made – Ritchie, Scuba Blue)
· x2 armchairs (Made – Ritchie, Scuba Blue)
· x1 2 seater sofa (Swoon – Mimi, Powder Blue)
· x1 armchair (Swoon – Mimi, Granite Grey)
· x2 Eames style small coffee tables (chrome with white tops)
· x2 Floor standing lamps with white shades
· x 10 brushed metal stools



Installation and De-rig
We understand from the venue that the installation is required between 8th June 2018 at 06:00 – 12th June 2018 at 05:59, and the de-rig 28th June 2018 at 18:01 – 1st July 2018 at 02:00

 (Tenderers advised to confirm with venue separately at time of submitting tender)
5. [bookmark: _Toc490144695]Responses required:

Tenderers are invited to respond to the questions set out in this section, having regard for the evaluation criteria weightings set below:

	

	Approach and Understanding of the Requirment 
	30%

	      Capability and Capacity
	50%

	Value for Money
	20%

	Total
	100%



For more information on evaluation of responses, please see Section 6 - Evaluation.

Please use the section reference numbering, as this will assist in the evaluation process.

All responses should be submitted in an unmarked sealed envelope, stating “Host City Stand - International Business Festival” and marked for the attention of:  Zac Roberts, Procurement Intern, Liverpool Vision, 10th Floor, The Capital, 39 Old Hall Street, Liverpool, L3 9PP. 
Please provide 2 printed responses, together with an electronic copy contained on a USB / Memory Device. This will ensure integrity of the process and allow fair, equal and transparent treatment of responses.
LV appreciate the environmental impact and request therefore that where practical duplex printing on environmentally friendly paper is utilised and that additional materials not directly related are not included.
Certain documentary requirements that are indicated by a[image: ]symbol need only be submitted in electronic format.
If delivering by hand, please be advised that because of a barrier system in a shared building, you will need to ask reception in the Capital Building to phone Liverpool Vision (0151) 600 2900 that your submission has arrived for collection.
Envelopes must not indicate the identity of your organisation.
There is an opportunity to ask LV for further information to assist you in the preparation of your responses during the Items for Clarification period. If you have an Item for Clarification, please e-mail Zac Roberts (zroberts@liverpoolvision.co.uk) during the opportunity period. Please note that responses to these Items for Clarification from LV may be posted on the LV website rather than a response via e-mail. It is your responsibility to make regular checks of the LV website for updates on these.  
Please do not contact any other members of Liverpool vision during the tender process.



5.1.1	Lots
Not applicable.

5.1.2 	Executive Summary
Please provide an Executive Summary of your response.

5.1.3 	Evaluation Questions:
[bookmark: _Toc490144696]5.1.3.1	 Approach and Understanding of the Requirement 
a) Please describe your proposed methodology and approach, including project management and onsite management 
b) Please specify the timescales for your work on this project within the required timescales. 

[bookmark: _Toc490144697]5.1.3.2	Capability and Capacity 
a) Please confirm whether you are able to provide all of the Services within the scope of this ITT with details of any other added value that your organisation can deliver.
b) Please describe your policy with regards to the use of subcontractors and confirm whether you would use any in the provision of the service. If yes, then please provide full details.
c) Please describe areas of your expertise and skills, specifically in relation to events of this type.

[bookmark: _Toc490144698]5.1.3.3	Value For Money
a) Please indicate the total cost for the scope of this ITT, providing a detailed line breakdown, showing how the costs have been arrived at. The total figure shall include all associated costs and expenses, including, but not limited to materials and any additional furniture, labour, build and installation, hire costs, transport (including some LV material), , travel, accommodation, attendance of meetings, project management and on-site support, but excluding VAT. 
Please use the cost template below:

 
LVs budget for this work is up to £45,000. LV reserves the right to disregard tenders above this value.

5.2	General company information required

The following information / requirements will not be scored, but are mandatory; ensuring that we know enough about the companies that we work with and that they are fit for purpose. If not satisfied, then LV reserves the right at its absolute discretion not to award a contract irrespective of how the tenderer has scored using the evaluation criteria.

Please provide a suitable response to the following:
	5.2.1
	Full name of organisation (this should be the name of the organisation acting as prime contractor, where applicable).

	
	

	5.2.2
	Trading name of organisation (if different from above).

	
	

	5.2.3
	Date of formation

	
	

	5.2.4
	Registered number if a limited company (please supply a copy of the certificate of incorporation and any certificate of change of name)

	
	

	5.2.5
	Registered address of organisation and address of principal trading office 

	
	

	5.2.6
	Main Phone number

	
	

	5.2.7
	Name and contact details in relation to tender preparation

	
	

	

	5.2.8
	Address and phone number of office from where business would be conducted in support of this contract, if different from the above 


	
	

	5.2.9
	Full names of all directors / company secretary/ partners/associates or proprietor 

	
	

	5.2.10
	Have any of the persons named in 5.2.9 above, been subject to bankruptcy proceedings or been involved in an organisation which has been subject to liquidation proceedings or had receivers appointed?  If yes, please give details.

	
	

	5.2.11
	Have any of the persons named in 5.2.9 above, been convicted of any criminal offence, apart from minor traffic offence? If yes, please give details.

	
	

	5.2.12
	Do any of the persons named in 5.2.9 above, have relative(s) who are senior employees of the LV?  If yes, please provide details.

	
	

	5.2.13
	Have any of the persons named in 5.2.9 above, ever been employed by the LV? If yes, please give details.

	
	

	5.2.14
	If your organisation is a member of a group of companies, give the name and address of the holding company

	
	

	5.2.15
	Please state the approximate number of employees in your organisation and companies acting in partnership (where relevant), who are specifically engaged in delivering similar services to those proposed by LV.

	
	


[bookmark: _Toc336549716][bookmark: _Toc346048794]
5.3	 Financial Information
	5.3.1
	Please enclose [image: ] your organisation’s most recent audited accounts and annual reports. This should include: Balance Sheet, Profit and Loss Account, Full notes to the accounts, Director’s Report/Auditor’s Report.

	
	

	5.3.2
	If you have submitted accounts for a year ending more than 10 months ago, please confirm that the organisation described in the enclosed accounts is still trading.  Also supply a statement of turnover since the last set of published accounts.

	
	

	5.3.3
	If your organisation’s accounts and annual reports are consolidated into those of your parent company or group, then for each of the last two years please provide for your organisation, your organisation’s turnover, profit before tax and net assets.

	
	

	5.3.4
	Are there any outstanding claims or litigation against your organisation with regard to systems and / or service delivery? If yes, please give details.

	
	


[bookmark: _Toc336549719][bookmark: _Toc346048797]

5.4	 Professional Conduct
	5.4.1
	Has your Organisation or proposed partners or any employee within these organisations who would be working on this contract, committed a criminal offence relating to the conduct of your business or profession? If so, please provide details.

	
	

	5.4.2
	Is your Organisation or are your proposed partners currently involved with any legal proceedings (including Arbitration or any other form of alternative dispute resolution) with any other organisations including local authorities? If so, please provide details.

	
	

	5.4.3
	Are there any issues, current or likely, in relation to your Organisation or proposed partners that may give rise to any conflict of interest? If so, please provide details.

	
	

	5.4.4
	Please identify any potential conflicts of interest relating to this contract.


	
	












5.5	Insurance requirements
The appointed supplier will be required to maintain appropriate levels of insurance in a number of areas. Please complete the enclosed table and supply copies of relevant policies as [image: ] appropriate: 

	Area
	Level of cover expected
	Level of cover currently held
	Level of cover to be provided 
	Further details

	Public liability
	£10m
	
	
	

	Employer’s liability
	£5m
	
	
	

	Professional Indemnity
	£1m
	
	
	



Please note that the insurance cover detailed above needs to be in place before activities commence in pursuance of the services required and will not be considered as part of the costs under the contract between LV and the selected supplier.
5.6	 Health and Safety
The appointed Tenderer will be required to ensure that all elements of your services are planned and implemented in accordance with best practice set out in the Health and Safety Executive (HSE) Event Safety Guide (the ’Purple Guide’) and other such guidance appropriate to your business, and to provide a specific detailed risk assessment of all Health and Safety issues associated with the service.
Please confirm your acceptance of this.

5.7	Business Continuity
The appointed supplier will be required to have in place suitable plan and to provide [image: ] a copy of its organisation’s business continuity plan (“BCP”) and specifically state how this would be applicable to the service requirements of LV.

[bookmark: _Toc336549717][bookmark: _Toc346048795][bookmark: _Toc459737220]5.8	Equal Opportunities
LV expects all suppliers and contractors to operate within its Equal Opportunity Policy.


Please confirm your acceptance of this.
The appointed supplier will be required to have in place suitable plan and to provide [image: ] a copy of its organisation’s policy and specifically state how this would be applicable to the service requirements of LV.




6. [bookmark: _Evaluation][bookmark: _Toc490144699]Evaluation

Tender Responses will be evaluated using the following criteria and weightings:
	

	Approach and Understanding of the Requirment 
	30%

	Capability and Capacity
	50%

	Value for Money
	20%

	
Total
	100%



Responses, other than Cost, will be scored as follows. Intermediate scoring, for example 3.7, 2.8 etc., is permissible: -
	0
	Poor
	No response or partial response and poor evidence provided in support of it.  Does not give confidence in the ability of the Tenderer to deliver the services.

	1
	Weak

	Response is supported by a weak standard of evidence in several areas giving rise to concern about the ability of the Tenderer to deliver the services.

	2
	Satisfactory

	Response is supported by a satisfactory standard of evidence in most areas but a few areas lacking detail/evidence giving rise to some concerns about the ability of the Tenderer to deliver the services.

	3
	Good

	Response is comprehensive and supported by good standard of evidence. Gives confidence in the ability of the Tenderer to deliver the services. Meets the requirements.

	4
	Very good

	Response is comprehensive and supported by a high standard of evidence. Gives a high level of confidence in the ability of the Tenderer to deliver the services. May exceed the requirements in some respects. 

	5
	Excellent
	Response is very comprehensive and supported by a very high standard of evidence. Gives a very high level of confidence the ability of the Tenderer to deliver the services. May exceed the requirements in most respects.



Responses should reflect the services specified and will be evaluated against the response requirements set out in Section 5, on the basis of the above award criteria.

Liverpool Vision reserves the right to contact certain tenderers if clarification of their tender response is required.

If, as part of the evaluation process, Liverpool Vision opts to seek further clarification or to meet shortlisted bidders, then a re-evaluation will occur, based on the same criteria stated above.

Cost will be evaluated using the following method:
20% will be awarded to the lowest cost bid and the remaining Tenderers will be allocated scores based on their deviation from this figure. 

For example, if the lowest cost is £40 and another cost is £48 then the lowest cost Tenderer gets 20% (full marks) for cost and the second placed Tenderer gets 16.6% and so on (£40/£48 x 20% = 16.6%).



[bookmark: _Toc490144700]Appendix 1 - ITT Instructions and Conditions

Please note that by submitting a response to this ITT that you agree and comply with all parts of the ITT Instructions and Conditions section. 

[bookmark: _Toc336549703]1.1 General Instructions

1.1.1 This document is made available on the condition that the information contained within it is used solely in connection with the competitive process for this ITT and for no other purposes.

1.1.2 Whilst reasonable care has been taken in preparing this document, the information within it does not purport to be comprehensive or to have been independently verified. LV accepts no liability or responsibility for the adequacy, accuracy or completeness of any information stated. No representation or warranty, express or implied, is given by LV or any of its representatives with respect to the information contained herein or upon which this ITT is based.  Any liability for such matters is expressly disclaimed.

1.1.3 LV reserves the right, without prior notice, to change, modify, or withdraw the basis of its request and/or to reject all proposals and terminate negotiations at any time.  In no circumstance, will LV incur any liability in respect of time, effort or costs incurred in regard to either discussions, meetings or time spent in respect of reviewing and/or responding to this document or any subsequent material.

1.1.4 This document is not intended to provide the basis for any investment decision. The recipients of this document must make their own independent assessment of the requirements after making such investigations and taking such professional advice as it deems necessary. 

1.1.5 The information in this document shall be kept confidential by the Tenderer and may not be copied, reproduced, distributed or passed to any other persons, at any time, without the prior written authorisation of LV. Ownership in any response to this ITT shall be vested in LV upon delivery of the same and such response shall only be returned at the sole discretion of LV and at the recipient’s cost.  

1.1.6 This ITT is not a purchase order and does not constitute an offer capable of acceptance. This ITT does not commit LV or any official of it to any specific course of action. The issue of this ITT does not bind LV or any official of it to accept any proposal, in whole, or in part, whether it includes the lowest priced proposal, nor does it bind any officials of LV to provide any explanation or reason for its’ decision to accept or reject any proposal. Moreover, while it is the intention of LV to enter contract negotiations with the selected Tenderer, the fact that LV has given acceptance to a specific Tenderer does not bind it or any official of it in any manner to the Tenderer.

1.1.7 Without prejudice to any prior obligations of confidentiality you may have, no publicity relating to this ITT or to the acceptance by LV of any ITT response or to the letting of any future contract shall be released by you without the prior written approval of LV.

1.1.8 You shall be deemed to have examined before the submission of your tender response, all the provisions in this ITT as well as regulations and other information relevant to your tender response, and to have fully considered the risks, contingencies, and other circumstances, which could affect the tender response. You shall be responsible for obtaining all information by the making of reasonable and prudent inquiries and, by prior arrangement. 

1.1.9 By submitting a Tender Response the Tenderer represents that it has read and understood the ITT. The Tenderer will consider the contents of any submitted tender response as an offer to contract.

1.1.10 Any attempt by Tenderers or their advisors to influence the contract award process in any way may result in the Tenderer being disqualified. Specifically, Tenderers shall not directly or indirectly, at any time:
(a)      Revise or amend the content of their Tender in accordance with any agreement or arrangement with any other person, other than in good faith with a person who is a proposed partner or supplier;
(b)      Enter into any agreement or arrangement with any other person as to the form or content of any other Tender, or offer to pay any sum of money or valuable consideration to any person to effect changes to the form or content of any other Tender;
(c)      Enter into any agreement or arrangement with any other person that has the effect of prohibiting or excluding that person from submitting a Tender;
(d)      Canvass LV or any employees or agents of LV in relation to this procurement; or
(e)      Attempt to obtain information from any of the employees or agents of LV or its advisors concerning another Tenderer or Tender; or
(f)       Offer, pay, promise to pay, or authorize the giving of any financial or other benefit to any person for the purpose of obtaining an improper advantage, or otherwise conduct themselves in a manner contrary to any anti-bribery or anti-money laundering legislation and/or regulations in the broadest sense (whether issued by the EU, the US, the UN or any other body) or any other such rule or legislation that may apply from time to time.  

1.1.11 Tenderers are responsible for ensuring that no conflicts of interest exist between the Tenderer and its advisors, and LV and its advisors and Partners. LV reserves the right to disqualify any Tenderer that is guilty of any misrepresentation in relation to its Tender or the tender process.  Any Tenderer who fails to comply with the requirements of this clause may be disqualified from the procurement process at the discretion of LV.  

1.1.12 Only information provided as a direct response to this ITT will be evaluated.  Information and detail which forms part of general company literature or promotional brochures etc. will not form part of the evaluation process.  Marketing material should not be included with your tender response. Supplementary documentation may be attached where you have been directed to do so. Such material must be clearly marked with the name of the organisation and the section to which it relates. All sections must be answered unless advised otherwise.

1.1.13 Please note that LV may require clarification of the answers provided or ask for additional information.

1.1.14 The response should be submitted by an individual of the organisation, company or partnership who has authority to answer on behalf of that organisation, company or partnership.

1.1.15 Should there be any obvious typographical errors or misunderstandings in the ITT documentation then clarification should be sought.  However, if the response is found to misrepresent facts, the documents will be deemed void.  In the case where the error or misrepresentation is not discovered until after the contract is awarded, we reserve the right to determine the contract and costs incurred by us as a result of the determination shall be recoverable from the Tenderer under the contract.

1.1.16 If applying on behalf of a consortium, please list the names and addresses of all other members of the consortium.  Any contract will be entered into with the nominated lead organisation and all members of the consortium, who will in these circumstances each be required to execute said contract together with all ancillary documentation, evidencing their joint and several liability in respect of the obligations and liabilities of the contract.  It will be for members of the consortium to resolve their respective duties and liabilities amongst each other.  For administrative purposes, any associated documentation will be sent to the nominated lead organisation.

1.1.17 If sub-contractors are proposed to assist in the delivery of the service, please list the business names, registered offices, addresses and specific areas of service which they will deliver.

1.1.18 It is the responsibility of tenderers to ensure that their tender is delivered not later than the appointed time.  LV does not undertake to consider tenders received after that time unless clear evidence of posting is available (i.e. a clear post mark and/or certificate of posting).  It should be noted that mail is not delivered directly to the recipient but through a central post room.  This may delay receipt of post, and allowances should be made.

1.1.19 Whilst LV is committed to selecting a supplier or suppliers, it reserves the right not to accept any proposals or award the contract. 

1.1.20 LV does not bind itself to accept the lowest or any tender, and reserves the right to accept a portion of any tender, unless the tenderer expressly stipulates otherwise on his tender.  The right is also reserved to award more than one contract.

1.2	 In responding to this ITT you specifically agree the following:
1.2.1 Having examined all parts of the ITT that the supply of the Goods and/or Services to LV will be at the rates/prices as provided. All prices must be quoted on the basis indicated in the accompanying documents, except where the tenderer proposes alternative priced procedures, and should exclude VAT. Discounts for prompt payment should be stated.  The basis of the price shall be inclusive of all costs and delivery to LV.  

1.2.2 That any other terms or conditions or any general reservations which may be printed on any correspondence emanating from the tenderer in connection with this tender or with any contract resulting from this tender, shall not be applicable to the on-going relationship between LV and the selected supplier(s).

1.2.3 That any contract whatsoever that may result from this tender shall be subject to the laws of England and Wales as interpreted in an English Court.

1.2.4 The prices quoted and all other information supplied in this tender are valid and open to acceptance by LV for a period three calendar months from the tender return date specified in the ITT

1.2.5 The essence of competitive tendering is that LV shall receive bona fide competitive tenders from all companies tendering. In recognition of this principle, any response is declared to be a bona fide tender, intended to be competitive and that you have not fixed or adjusted the amount of the tender by or under or in accordance with any agreement or arrangement with any other person.

1.2.6 You declare that you have not done and undertake that you will not do any of the following acts: - 
(a)	communicate with a person, other than the person calling for this tender, the amount or approximate amount of the proposed tender.
(b)	enter into any agreement or arrangement with any other person that he shall refrain from tendering or as to the amount of any tender to be submitted.
(c)	offer to pay or give, or agree to pay or give, any sum of money or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other tender or proposed tender for the requirement any act or thing of the sort described above.

LV may, if requested to do so, disclose the name of any successful tenderer.

In this declaration the word "persons" includes any person and anybody or association, corporate or incorporate.  The words "agreement or arrangement" include any such transaction, formal or informal, whether legally binding or not.

[bookmark: _Toc336549705]

1.3 Freedom of Information 

1.3.1 LV is subject to The Freedom of Information Act 2000 (“Act”) and The Environmental Information Regulations 2004 (“EIR”). 

1.3.2 As part its duties under the Act or EIR, it may be required to disclose information concerning the procurement process or the contract to anyone who makes a request. 

1.3.3 If the prospective Tenderer considers that any of the information provided in their response is commercially sensitive (meaning it could reasonably cause prejudice to the prospective Tenderer if disclosed to a third party) then it should be clearly marked as "Not for disclosure to third parties” together with valid reasons in support of the information as being exempt from disclosure under the Act and the EIR.

[bookmark: _2._Specification_of]1.3.4 LV will endeavour to consult with the prospective Tenderer and have regard to comments and any objections before it releases any information to a third party under the Act or the EIR. However, LV shall be entitled to determine in its absolute discretion whether any information is exempt from the Act and/or the EIR, or is to be disclosed in response to a request of information. LV will make its decision on disclosure in accordance with the provisions of the Act or the EIR and will only withhold information if it is covered by an exemption from disclosure under the Act or the EIR. 


[bookmark: _Toc490144701]Appendix 2- About Liverpool Vision

The client is Liverpool Vision Limited (company registration number 06580889) working on behalf of the Mayor of Liverpool. 
Who Are We?
Working closely with private sector businesses in the city, Liverpool Vision is the Mayor of Liverpool’s economic development company incorporating:
•	Marketing Liverpool
•	Invest Liverpool
[bookmark: _GoBack]•	Special projects, such as the 2018 International Business Festival.

What Is Our Purpose?
Liverpool Vision’s purpose is to enhance the brand of Liverpool, attracting investment and creating jobs to ensure a more prosperous future for the city. 
How Do We Do This?
Through raising the profile of our offer we will generate interest from investors and visitors that will both help attract new investment and encourage existing businesses to grow. We will, together with private and public sector partners maximise opportunities by participating in major events such as MIPIM, International Festival for Business (in 2016, 2018 and 2020) and Visitor Economy exhibitions. By working in partnership with commercial partners in the private sector we will communicate positive messages about the city to local, national and international audiences.
What Are Our Values?
Liverpool Vision’s is committed to the highest standards of ethical conduct and integrity in its business activities and to providing a high-quality service to all its customers and partners. Liverpool Vision believes that all its workers should be treated with dignity and respect and everyone is encouraged and supported to be the best they can be. We believe in taking responsibility, being creative and innovative and working together as a team for the benefit of the city.



[bookmark: _Toc490144702]Appendix 3 – Terms & Conditions of Contract

This appendix contains the terms of LV’s standard Terms & Conditions for services. 

By submitting a Response, the Tenderer is agreeing to be bound by the terms of this ITT and the contracts save as in relation to those areas of the contracts specifically highlighted in the response to Appendix 2.  As such, if the terms of the contracts render proposals in the Tenderer’s Response unworkable, the Tenderer must submit full details of the unworkable/unacceptable provisions within the Contract by completing the Legal Comments Table attached at Appendix 2. 

Following receipt of this Response, LV will consider whether any amendment to the Agreement is required. Any amendments will be published through a Clarifications Log and will apply to all Tenderers. Where both the amendment and the original drafting are acceptable and workable to LV, LV will publish the amendment as an alternative to the original drafting. In this case, Tenderer’s should indicate if they prefer the amendment; otherwise the original drafting will apply. Any amendments which are proposed, but not approved by LV through this process, will not be acceptable and may be construed as a rejection of the terms of the Agreement leading to the disqualification of the tender.
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Cost Proposal Template.xlsx
Summary



								ERDF Place Marketing

								Host City Stand for 2018 International Business Festival

																Page 1 of 2

		Name of tenderer

		Date



				 		Proposed Charge £

		Materials

		Labour (including, but not limited to on-site and project management)

		Transport

		Storage

		Travel and Accommodation allowance

		Other (please specify)

		Total



		Optional Furniture hire costs

		Notes:		1		All proposed costs shall be exclusive of VAT

				2		All costs shall be fixed and firm for the duration of the contract

				3		The successful tenderer will be expected, where possible, to identify and deliver any cost saving opportunities, with regard to design and build.

				4		The above format is in summary form. Please supplement costs with a more 
detailed breakdown on the second tab.

				5		Necessary travel & accommodation costs must be agreed by LV in advance and will be subject to LV's standard expense policy.





Detail

								ERDF Place Marketing

								Host City Stand for 2018 International Business Festival

																Page 2 of 2

		Name of tenderer

		Date



		Detailed breakdown of proposed costs: -
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Equal Opportunities Policy - June 2015.docx
Liverpool Vision’s Equality Opportunities and Dignity at Work Policy.

Equal Opportunities



Policy statement

Liverpool Vision is committed to providing equal opportunities in employment and to

avoiding unlawful discrimination in employment and against customers.

This policy is intended to assist the organisation to put this commitment into practice.

Compliance with this policy should also ensure that employees do not commit unlawful

acts of discrimination.

Striving to ensure that the work environment is free of harassment and bullying and that

everyone is treated with dignity and respect is an important aspect of ensuring equal

opportunities in employment. The organisation has a separate dignity at work policy, which

deals with these issues.



Scope

This policy applies to all workers in Liverpool Vision.

The organisation has a separate dignity at work policy concerning issues of bullying and

harassment on any ground, and how complaints of this type will be dealt with.



The law

Liverpool Vision is committed to compliance with the requirements of the Equality Act 2010

which makes it unlawful to discriminate directly or indirectly in recruitment or employment

because of age, disability, sex, gender reassignment, pregnancy, maternity, race (which

includes colour, nationality and ethnic or national origins), sexual orientation, religion or

belief, or because someone is married or in a civil partnership. These are known as

"protected characteristics".



Definitions - types of unlawful discrimination

Direct discrimination is where a person is treated less favourably than another because

of a protected characteristic.

Indirect discrimination is where a provision, criterion or practice is applied that is

discriminatory in relation to individuals who have a relevant protected characteristic such

that it would be to the detriment of people who share that protected characteristic

compared with people who do not.

Harassment is where there is unwanted conduct, related to one of the protected

characteristics that has the purpose or effect of violating a person's dignity or creating an

intimidating, hostile, degrading, humiliating or offensive environment. It does not matter

whether or not this effect was intended by the person responsible for the conduct.

Associative discrimination is where an individual is directly discriminated against or

harassed for association with another individual who has a protected characteristic.
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Perceptive discrimination is where an individual is directly discriminated against or

harassed based on a perception that he/she has a particular protected characteristic when

he/she does not, in fact, have that protected characteristic.

Victimisation occurs where an employee is subjected to a detriment because he/she made

or supported a complaint or raised a grievance, or because he/she is suspected of doing

so.



Equal opportunities in employment

Liverpool Vision will avoid unlawful discrimination in all aspects of employment including

recruitment, promotion, opportunities for training, pay and benefits, discipline and

selection for redundancy.

Job descriptions will be limited to those requirements that are necessary for the effective

performance of the job. Candidates for employment or promotion will be assessed

objectively against the requirements for the job, taking account of any reasonable

adjustments that may be required for candidates with a disability. Disability and personal

or home commitments will not form the basis of employment decisions except where

necessary and justifiable.

The organisation will consider any possible indirectly discriminatory effect of its standard

working practices, including the number of hours to be worked, the times at which these

are to be worked and the place at which work is to be done. When considering requests for

variations to standard working practices the Liverpool Vision will refuse requests only if

there are good reasons for doing so, unrelated to any protected characteristic, and will make

reasonable adjustments to its standard working practices to overcome barriers caused by

disability.



Equal opportunities monitoring

Liverpool Vision will monitor the composition of the existing workforce and will consider

and take any appropriate action to address any problems that may be identified as a result

of the monitoring process.

Information provided by job applicants and employees for monitoring purposes will be

used only for these purposes and will be dealt with in accordance with the Data Protection

Act 1998.

Employee responsibilities

Every employee is required to assist the organisation to meet its commitment to provide

equal opportunities in employment and avoid unlawful discrimination.

Employees can be held personally liable as well as, or instead of, the organisation for any

act of unlawful discrimination.

3

Equal Opportunities

Acts of discrimination against employees or customers are disciplinary offences and will be

dealt with under the organisation's disciplinary procedure and could lead to dismissal.

Working with suppliers, contractors and consultants

Liverpool Vision expects other organisations with whom it works or from whom it procures

supplies or services to adhere to this policy. Where appropriate, Liverpool Vision will set

specific requirements on equality and diversity as a criterion for award of work or contracts

and a condition of doing business.

Grievances

Any employee who believes that he/she has been unlawfully discriminated against should

use the organisation's grievance procedure to make a complaint.

Liverpool Vision will take any complaint seriously and will seek to resolve any grievance that

is raised. No employee will be penalised for raising a grievance, even if the grievance is not

upheld, unless the complaint is both untrue and made in bad faith.

This policy will be reviewed on a regular basis and will be revised to comply with UK and

European legislation and best practice.




Dignity at Work



Policy statement

Liverpool Vision is committed to creating a work environment free of harassment and

bullying, where everyone is treated with dignity and respect. Bullying, harassment and

victimisation of any kind will not be tolerated. This policy is designed to support employees

to help combat harassment and bullying in the workplace.



The scope of this policy

This policy covers bullying and harassment of and by managers, employees, contractors,

agency staff and anyone else engaged to work at the organisation, whether by direct

contract with the organisation or otherwise. The policy covers bullying and harassment in

the workplace and in any work-related setting outside the workplace, e.g. business trips

and work-related social events.



Definitions

Bullying is offensive, intimidating, malicious or insulting behaviour, and/or abuse or

misuse of power that is meant to undermine, humiliate or injure the person on the

receiving end.

Harassment is unwanted conduct related to relevant protected characteristics, which are

sex, gender reassignment, race (which includes colour, nationality and ethnic or national

origins), disability, sexual orientation, religion or belief and age, that:

• has the purpose of violating a person's dignity or creating an intimidating, hostile,

degrading, humiliating or offensive environment for that person; or

• is reasonably considered by that person to have the effect of violating his/her

dignity or of creating an intimidating, hostile, degrading, humiliating or offensive

environment for him/her, even if this effect was not intended by the person

responsible for the conduct.

Harassment may also occur where a person engages in unwanted conduct towards

another because he/she perceives that the recipient has a protected characteristic or

because of association with another person has, or is perceived to have a protected

characteristic.



Examples of bullying or harassment

Bullying and harassment may be misconduct that is physical, verbal or non-verbal, e.g. by

letter or email (so-called "flame-mail") or by social media (so-called “cyber-bullying”).

Examples of unacceptable behaviour that are covered by this policy include (but are not

limited to):

• physical conduct ranging from unwelcome touching to serious assault;
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• unwelcome sexual advances;

• the offer of rewards for going along with sexual advances, e.g. promotion or access

to training;

• threats for rejecting sexual advances including suggestions that refusing advances

will adversely affect the employee's employment, evaluation, pay, advancement,

assigned work, or any other condition of employment or career development;

• demeaning comments about a person's appearance;

• unwelcome jokes or comments of a sexual or racial nature or about an individual's

age, disability, sexual orientation or religion;

• questions about a person's sex life;

• unwanted nicknames related to a person's age, race or disability;

• the use of obscene gestures;

• excluding an individual because he/she is associated or connected with someone

with a protected characteristic;

• ignoring an individual because he/she is perceived to have a protected

characteristic when he/she does not, in fact, have the protected characteristic;

• the open display of pictures or objects with sexual or racial overtones, even if not

directed at any particular person;

• spreading malicious rumours or insulting someone;

• picking on someone or setting him/her up to fail;

• making threats or comments about someone's job security without good reason;

• ridiculing someone;

• isolation or non-cooperation at work; and

• excluding someone from social activities.

Victimisation is subjecting a person to a detriment because he/she has, in good faith,

complained (whether formally or otherwise) that someone has been bullying or harassing

him/her or someone else, or supported someone to make a complaint or given evidence

in relation to a complaint.



General

Bullying and harassment can have very serious consequences for individuals and the

organisation’s reputation. Bullying and harassment may make people unhappy, may cause

them stress and affect their health and family and social relationships, may affect their work

performance and could cause them to leave their job. Severe cases of harassment and

bullying can even lead to mental illness.

Section 3
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Everyone has the right to decide what behaviour is acceptable to him/her and to have

his/her feelings respected by others.

Liverpool Vision will not tolerate bullying and harassment of any kind. All allegations of

bullying and harassment will be investigated and, if appropriate, disciplinary action will be

taken. The organisation will also not tolerate victimisation of a person for making allegations

of bullying or harassment in good faith or supporting someone to make such a complaint.



Informal procedure

If an employee believes that he/she is being bullied or harassed, he/she should make

attempts to resolve the matter informally, in the first instance. The alleged bully/harasser

may not know that his/her behaviour is unwelcome or upsetting. An informal discussion

may help him/her to understand the effects of his/her behaviour and agree to change it. If

the employee feels unable to approach the person himself/herself he/she may seek the

help of a colleague, manager or HR who may support the employee to approach the

bully/harasser. Alternatively, an initial approach could be made on the employee’s behalf

by one of these people. The alleged bully/harasser should be told the behaviour that is

found to be offensive and unwelcome, and asked to stop it immediately. The employee or

his/her companion may want to add that, if the behaviour continues, a formal complaint

will be made.

The employee should keep a note of the date and what was said and done. This will be

useful evidence if the unacceptable behaviour continues and a formal complaint is raised.



Formal procedure

If an informal approach does not resolve matters, or the employee thinks the situation is

too serious to be dealt with informally, he/she can make a formal complaint by using the

organisation's grievance procedure. The organisation will ensure that the employee can

bring the complaint in the first instance to someone of his/her own sex if necessary.

In very serious cases, a criminal offence may have been committed and the employee may

wish to report matters to the police. A director or HR will arrange for the employee to be

accompanied to make a complaint to the police, if required.

The company will treat complaints of bullying and harassment sensitively and maintain

confidentiality to the maximum extent possible. Investigation of allegations will normally

require limited disclosure on a "need to know" basis. For example, the complainant’s identity

and the nature of the allegations must be revealed to the person who is complained about,

so he/she is able to respond to the allegations. Some details may also have to be given to

potential witnesses but the importance of confidentiality will be emphasised.
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Investigation

All complaints will be investigated promptly and the employee will be kept informed of the

general progress of the grievance. Wherever possible, the organisation will try to ensure

that the complainant and the alleged harasser are not required to work together while the

complaint is under investigation. In exceptional cases, this may involve giving the option

of remaining at home on special leave, if appropriate. In serious cases, if gross misconduct

is suspected, the alleged harasser may be suspended while investigation and any

disciplinary proceedings are underway.



Decision following investigation

The organisation will decide on a balance of probabilities, after considering all available evidence,

whether or not harassment or bullying has occurred. If appropriate, disciplinary proceedings

will be brought against the alleged harasser under the company’s disciplinary procedures.

If the employee’s complaint is upheld, and the person found to have bullied or harassed

remains in the organisation's employment, every effort will be made to ensure that, if

possible, the complainant does not have to continue to work alongside the harasser.

Options will be discussed with both parties and may include the transfer of the harasser or

complainant (if he/she wishes), to be transferred to another post.

If the employee’s complaint is not upheld, every effort will be made to support the

complainant, the alleged harasser and the line manager in making arrangements for the

continuation or resumption of working together and to help repair working relationships.

This may involve using the services of a mediator.

The complainant has a right not to be victimised for making a complaint in good faith, even

if the complaint is not upheld.



Preventing bullying and harassment

All employees have a responsibility to help create and maintain a work environment free

of bullying and harassment. This can be by:

• being aware of how his/her behaviour may affect others and changing it, if

necessary;

• treating colleagues with dignity and respect;

• taking a stand if inappropriate jokes or comments are being made;

• making it clear to others when their behaviour unacceptable, unless it should be

obvious in advance that this would be the case;

• intervening, if possible, to stop harassment or bullying and giving support to

recipients;

• making it clear that harassment and bullying unacceptable;

Section 3
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• reporting harassment or bullying to the line manager and supporting the

organisation in the investigation of complaints; and

• if a complaint of harassment or bullying is made, not prejudging or victimising the

complainant or alleged harasser.



Being accused of bullying and/or harassment

If an individual is approached informally about his/her behaviour, the complaint must be

taken seriously, bearing in mind that different people find different things acceptable and

everyone has the right to decide what behaviour is acceptable to him/her and to have

his/her feelings respected by others. Offence may have been unintentionally caused. If that

is the case, the person concerned may be content with an explanation and an apology and

an assurance that better care will be taken in the future not to behave in a way that you

may cause offence. Provided that the behaviour that has caused offence has ceased, that

may well be the end of the matter.

If a formal complaint is made about an employee’s behaviour, this will be fully investigated

and the organisation may bring disciplinary proceedings, if appropriate. The organisation

will follow its disciplinary procedure and the alleged bully or harasser will have the rights

set out in that procedure.

The procedure will be implemented at the appropriate stage for the seriousness of the

allegation. Complaints of bullying and harassment will often be allegations of gross

misconduct that, if proved, could lead to dismissal without notice.

The organisation will treat complaints of bullying and harassment sensitively and maintain

confidentiality to the maximum extent possible. Investigation of allegations and future

management of risk, if complaints are upheld, will normally require limited disclosure on a

"need to know" basis. For example, some details may have to be given to potential witnesses

but the importance of confidentiality will be emphasised to them.



Mediation

If both parties agree, using the services of an independent mediator may help the parties

to reach an agreement about the best way the relationship can be managed. All parties

who agree to mediation agree to be bound by confidentiality.



Making this policy work

Liverpool Vision will provide training to all existing and new employees to help them

understand their rights and responsibilities under this policy and what they can do to help

create a working environment free of bullying and harassment.

The organisation will review the outcomes of cases where complaints of bullying and

harassment have been made to check that the proper procedures have been followed and to

identify any points that can be learned from those cases and implement any necessary changes.
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Criminal offence

Bullying or harassment will constitute unlawful discrimination where it relates to one of the

protected characteristics, which are sex, gender reassignment, race (which includes colour,

nationality and ethnic or national origins), disability, sexual orientation, religion or belief

and age. Serious bullying or harassment may amount to other civil or criminal offences, e.g.

a civil offence under the Protection from Harassment Act 1997 and criminal offences of

assault. A single incident can be harassment if it is sufficiently serious.

Employees found guilty of harassment could be personally liable to pay compensation in

legal claims, and may find their own family and social relationships are adversely affected.



Third party bullying and harassment

If the complainant or alleged bully or harasser is not employed by Liverpool Vision, e.g. if

the worker's contract is with an agency, this policy will apply with any necessary

modifications such as that Liverpool Vision could not dismiss the worker but would instead

require the agency to remove the worker, if appropriate, after investigation and disciplinary

proceedings.

There may also be circumstances in which an employee is subjected to unwanted conduct

from a third party, such as a client or customer. If an employee feels that he/she has been

bullied or harassed by customers, suppliers, vendors or visitors, he/she should report any

such behaviour to his/her line manager who will take appropriate action. Bullying or

harassment of customers, suppliers, vendors or visitors or others will be dealt with through

the disciplinary procedure.

This policy will be revised on a regular basis to ensure compliance with UK and European

Legislation and best practice.
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Policy statement



 



Liverpool Vision is committed to providing equal opportunities in employment and to



 



avoiding unlawful discrimination in employment and against customers.



 



This policy is intended to assist the organisation to put this 



commitment into practice.



 



Compliance with this policy should also ensure that employees do not commit unlawful



 



acts of discrimination.



 



Striving to ensure that the work environment is free of harassment and bullying and that



 



everyone is treated with dignity



 



and respect is an important aspect of ensuring equal



 



opportunities in employment. The organisation has a separate dignity at work policy, which



 



deals with these issues.



 



 



Scope



 



This policy applies to all workers in Liverpool Vision.



 



The organisation has a 



separate dignity at work policy concerning issues of bullying and



 



harassment on any ground, and how complaints of this type will be dealt with.



 



 



The law



 



Liverpool Vision is committed to compliance with the requirements of the Equality Act 2010



 



which makes 



it unlawful to discriminate directly or indirectly in recruitment or employment



 



because of age, disability, sex, gender reassignment, pregnancy, maternity, race (which



 



includes colour, nationality and ethnic or national origins), sexual orientation, religi



on or



 



belief, or because someone is married or in a civil partnership. These are known as



 



"protected characteristics".



 



 



Definitions 



-



 



types of unlawful discrimination



 



Direct discrimination 



is where a person is treated less favourably than another because



 



of a protected characteristic.



 



Indirect discrimination 



is where a provision, criterion or practice is applied that is



 



discriminatory in relation to individuals who have a relevant protected characteristic such



 



that it would be to the detriment of people wh



o share that protected characteristic



 



compared with people who do not.



 



Harassment 



is where there is unwanted conduct, related to one of the protected



 



characteristics that has the purpose or effect of violating a person's dignity or creating an



 



intimidating



, hostile, degrading, humiliating or offensive environment. It does not matter



 



whether or not this effect was intended by the person responsible for the conduct.



 



Associative discrimination 



is where an individual is directly discriminated against or



 



harasse



d for association with another individual who has a protected characteristic.
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Services Agreement

1. Contract Particulars



		Parties



		Liverpool Vision 

		Liverpool Vision Limited (a company registered in England and Wales with number 06580889) whose registered office is at 10th Floor, The Capital, 39 Old Hall Street, Liverpool, L3 9PP



		Service Provider

		[Insert Name] (a company registered in England and Wales with number [Insert Number]) whose registered office is at [Insert Address]



		Term



		Commencement Date

		[●]



		Initial Term

		An initial period of [x years]



		Extended Term

		A period of no more than [x years] 



		Termination

		In accordance with clause 36, Liverpool Vision may terminate this agreement by giving the Supplier 30 days written notice.



		Services



		Services 

		All, or as the context requires, any of the obligations of the Service Provider under this Agreement including those services particularly described in Schedule 1.





		Appointment

		[Exclusive / Sole / Non-exclusive]



		Charges

		The sums payable by Liverpool Vision to the Service Provider under this Agreement as set out in Schedule 2.



		Current Disaster Recovery Plan

		[●]



		Additional Terms & Conditions



		Terms & Conditions

		As attached to these Contract Particulars.



		Special Terms

		[INSERT]



		Notices



		For Liverpool Vision

		Address:  10th Floor, The Capital, 39 Old Hall Street, Liverpool, L3 9PP

For the attention of:  Tony Mitchell, Procurement Manager

Tel: 0151 600 2924

E-mail: tmitchell@liverpoolvision.co.uk





		For the Service Provider

		Address: [●]

For the attention of: [●]

Tel: [●]	

E-mail: [●]	








2.	Basis of Agreement

[bookmark: _Ref275334318]

2.1	[On [INSERT] Liverpool Vision issued an Invitation to Tender [under Open Procedure] in respect of the provision of the Services (the “Invitation”).] OR [On [INSERT] Liverpool Vision issued an Invitation to Quote in respect of the provision of the Services (the “Invitation”).]



2.2	The Service Provider is an expert in providing services to pre-agreed service levels to organisations of the size and type of Liverpool Vision and has particular expertise in providing the Services and was therefore invited to respond to the Invitation.  



2.3	Liverpool Vision has, through a competitive process, selected the Service Provider to provide the Services and the Service Provider is willing and able to provide the Services in accordance with the terms and conditions of this Agreement.  



2.4	This Agreement comprises these Contract Particulars, the attached Terms & Conditions and Schedules the Invitation, the Service Provider’s Response and any other documents (or parts thereof) specified by Liverpool Vision (collectively, the “Agreement”). 



2.5	The Agreement constitutes the entire agreement between the parties relating to the subject matter of the Agreement. The Agreement supersedes all prior negotiations, representations, undertakings, agreements, understandings and arrangements between the parties whether written or oral in relation to such matters. Except in relation to fraudulent misrepresentation (in respect of which neither party's liability is limited or excluded), neither party shall have any right or liability in respect of any statement, representation or promise made prior to the date of this Agreement. The Service Provider acknowledges and accepts that, in entering into this Agreement, it has not relied upon any statement, representation or promise, except as set out in this Agreement. 



2.6	In the event of and only to the extent of any conflict or inconsistency between any clause in these Contract Particulars and Basis of Agreement, any clause of the Terms & Conditions, any paragraph of a Schedule to this Agreement, any paragraph of the Invitation or any paragraph of the Service Provider’s Response, such conflict or inconsistency shall be resolved according to the following order of priority:



(a) 	the clause of these Contract Particulars and Basis of Agreement shall prevail, then;  

(b) 	the clause of the Terms & Conditions, then; 

(c) 	the paragraph of a Schedule, then;

(d)	the paragraph of the Invitation, then;

(e)	the paragraph of the Service Provider’s Response. 



For this purpose, an omission (whether deliberate or inadvertent) is not, by itself, to be construed as giving rise to a conflict or inconsistency.  



Signed by the parties or their duly authorised representatives on the date of this Agreement





		Signed for and on behalf of Liverpool Vision Limited:





		

Signature:

		





		

Name:

		





		

Title:

		

Director/Company Secretary









		Signed for and on behalf of  [INSERT]:





		

Signature:

		





		

Name:

		





		

Title:

		

Director/Company Secretary






Terms & Conditions





1

	

Definitions and Interpretation

In the Agreement unless the context otherwise requires the following terms shall have the meanings given to them below:

In the Agreement except where the context otherwise requires:

 “Appointment” means the basis of the appointment of the Service Provider as set out in the Contract Particulars;

“Applicable Law” means all applicable rules, regulations, statutory requirements, instruments and provisions in force from time to time which relate to or impact on the Services including, without limitation, (a) the DPA; (b) the FOIA; (c) the Human Rights Act 1998; (d) the Equality Act 2010; (e) the Bribery Act 2010; (f) the Health and Safety at Work etc. Act 1974; (g) the Safeguarding Vulnerable Groups Act 2006; (h) the Environmental Information Regulations 2004; (i) the Public Services (Social Value) Act 2012, together with any bye-law, regulatory policy, guidance or industry code, judgement of a relevant court of law, or directives, requirements or accreditation terms of any Regulatory Body of which the Service Provider is bound to comply and any rules, codes of conduct or codes of practice to which the Service Provider or Liverpool Vision is subject from time to time;

“Approval” and “Approved” means the prior written consent of the Contract Manager;

“Approved Sub-Contractor” means those sub-contractors engaged by the Service Provider in the provision of part of the performance of the Services as such sub-contractors are Approved from time to time;

“Catastrophic Failure” means (a) a failure by the Service Provider for whatever reason to implement the Disaster Recovery Plan successfully and in accordance with its terms on the occurrence of a Disaster; or (b) any action by the Service Provider, whether in relation to the Services and this Agreement or otherwise, which in the reasonable opinion of the Contract Manager has or may cause significant harm to the reputation of Liverpool Vision;

“Change” means any change after the Commencement Date to any of the Services, Service Levels, Charges or Management Information;

“Change Control Procedure” means the procedure for implementing Changes, as set out in Schedule 3;

“Charges” means the charges payable to the Service Provider by Liverpool Vision under this Agreement, as set out in Schedule 2, for the full and proper performance of the Services;

“Comparable Services” means in relation to the Services, services provided by third parties which are the same as or similar to the Services;

“Confidential Information” means any and all information disclosed by one party to the other in connection with this Agreement, whether oral, written, graphic, electronic or in any other format and including, without limit, know-how, ideas, solutions, techniques, specifications, reports, test results, formulations, formulae, instructions, designs, blueprints, drawings, statistics, programs, source code and other technical information, and information about a party's past, present, future, planned and potential business operations such as information about costs, prices, margins, investments, acquisitions, accruals, performance, results, disputes, litigation, products, services, marketing, promotions, product development, service development, research, suppliers, customers, business partners, collaborations, personnel, business and investment opportunities, forecasts, predictions and plans;

“Consents” means all approvals, certificates, authorisations, permissions, licences, permits, regulations and consents necessary from time to time for the performance of the Services including, without limitation, any Specific Consents outlined in the Contract Particulars;

“Contract Manager” means the person for the time being appointed by Liverpool Vision as being authorised to administer the Agreement on behalf of Liverpool Vision or such person as may be nominated by the Contract Manager to act on its behalf;

“Criminal Records Bureau” means the bureau established pursuant to Part V of the Police Act 1997;

“Data Controller” has the meaning given to it in the DPA;

“Data Processor” has the meaning given to it in the DPA;

“Developed IPR” has the meaning given to it in clause 29.1(b);

“Disaster” means an event defined as a disaster in the Disaster Recovery Plan;

“Disaster Recovery Plan” means a plan which sets out the procedures to be adopted by the Service Provider in the event of a Disaster affecting all of part of the performance of the Services, the current Disaster Recovery Plan in place as at the date of signature of this Agreement being that document referred to in the Contract Particulars as the Current Disaster Recovery Plan;

“Dispute” has the meaning given to it at clause 48;

“Dispute Resolution Procedure” means the procedure for resolving Disputes detailed at Schedule 5;

“DPA” means the Data Protection Act 1998;

“Equipment” means the Service Provider’s equipment, plant, materials, and such other items supplied and used by the Service Provider in the performance of its obligations under the Agreement;

 “Exit Management Plan” the plan (as the same is prepared, maintained and agreed pursuant to clause 39) setting out the obligations of the Service Provider and any Successor Service Provider to facilitate:

(a) the orderly transfer of the Services (or their equivalent or any part thereof) to Liverpool Vision or (as the case may be) a Successor Provider; and/or

(b) the termination of the provision of the Services on expiry or termination of this Contract;

and, without limitation, including those matters and complying with those provisions set out in Schedule 4;

“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 practice issued by the Information Commissioner in relation to such legislation;

“Force Majeure” means any event or occurrence which is outside the reasonable control of the party concerned, and which is not attributable to any act or failure to take preventative action by the party concerned, including (but not limited to) governmental regulations, fire or flood.  It does not include any industrial action occurring amongst the Service Provider Staff or those of a Service Provider Party;

“Good Industry Practice” means using standards, practices, methods and procedures conforming to Applicable Law and exercising that degree of skill and care, diligence, prudence and foresight which would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in a similar type of undertaking under the same or similar circumstances; 

“Information” has the meaning given under section 84 of the FOIA;

“Initial Term” means the period set out in the Contract Particulars;

“Intellectual Property Rights” means patents, inventions, trade marks, service marks, logos, design rights (whether registrable or otherwise), applications for any of the foregoing, copyright, database rights, domain names, trade or business names, moral rights and other similar rights or obligations whether registrable or not in any country (including but not limited to the United Kingdom) and the right to sue for passing off;

“Invitation” has the meaning given to it in the Basis of Agreement;

“Key Personnel” means those persons named in Schedule 1 as being key personnel responsible for those tasks allocated to them;

“Liverpool Vision Premises” means those premises and places with Liverpool Vision ordinarily carries on business from time to time, those premises and places Liverpool Vision owns and/or controls and any other premises of Liverpool Vision from which the Services will be performed by the Service Provider;

“Liverpool Vision Environmental Policy” means Liverpool Vision’s current environmental policy which is to conserve energy, water, wood, paper and other resources, reduce waste and phase out the use of ozone depleting substances and minimise the release of greenhouse gases, volatile organic compounds and other substances damaging to health and the environment; 

“Liverpool Vision IPR” has the meaning given to it in clause 29.1(a);

“Liverpool Vision Policies” means, collectively or individually as the context so requires: (a) the Corporate Social Responsibility – Environment Policy, the current version of which is dated 28/02/12; (b) the Equality and Diversity Policy, the current version of which is dated 01/10/10; (c) the Health & Safety Policy, the current version of which is dated 05/10/10; (d) the Email and Internet Policy, the current version of which is dated 22/11/10; (e) the Prevention of Fraud and Bribery Policy, the current version of which is dated July 2011; and (f) any other policies notified by Liverpool Vision from time to time requiring compliance by the Service Provider, the Service Provider Parties and/or the Service Provider Staff;    

“Liverpool Vision Property” means any property, other than real property, issued or made available to the Service Provider by Liverpool Vision in connection with this Agreement and the performance of the Services by the Service Provider;

“Management Information” means the management information and reports to be prepared and presented by the Service Provider in accordance with clause 10 as further defined in Schedule 1;

“Material Breach” means a breach of any material obligation under this Agreement;

 “Nominated Bank Account” means the Nominated Bank Account of the Service Provider, details of which are set out in the Contract Particulars;

“Personal Data” has the meaning given to it in the DPA;

“party” means a party to the Agreement and “parties” shall be construed accordingly;

“Performance Default” means a failure or delay (whether by act or omission) with the method or manner of execution of the obligations or responsibilities of the Service Provider under this Agreement (but shall not include any Service Level Defaults which shall be dealt with separately) whether or not the same is, or is suspected to be, minor or significant and whether or not the same could constitute a Material Breach or Persistent Breach of this Agreement or a breach of any Applicable Law;

“Persistent Breach” means any breach of the same obligation of the Service Provider which occurs on more than 3 (three) occasions in any Year (or part thereof in the case of the first and final Years of this Agreement) or on more than 2 (two) occasions during a period of 4 (four) consecutive months or which has continued for a period of 3 (three) consecutive months;

“Premises” means the location where the Services are to be performed, as specified in the Schedule 1;

“Prohibited Acts” the following constitute Prohibited Acts:

(a) to directly or indirectly offer, promise or give any person working for or engaged by Liverpool Vision a financial or other advantage to (i) induce that person to perform improperly a relevant function or activity; or (ii) reward that person for improper performance of a relevant function or activity;

(b) to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement;

(c) committing any offence, (i) under the Bribery Act 2010; (ii) under legislation creating offences concerning fraudulent acts; (iii) at common law concerning fraudulent acts relating to this Agreement or any other contract with Liverpool Vision; or (iv) defrauding, attempting to defraud or conspiring to defraud Liverpool Vision; 

 “Regulatory Bodies” means those government departments and regulatory, statutory and other entities, committees, ombudsmen and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in the Agreement or any other affairs of Liverpool Vision including, without limitation, the Audit Committee and “Regulatory Body” shall be construed accordingly;

“Replacement Service Provider” means any third party service provider appointed by Liverpool Vision from time to time, to provide any services which are substantially similar to any of the Services, and which Liverpool Vision receives in substitution for any of the Services following the expiry, termination or partial termination of the Agreement, whether those services are provided by Liverpool Vision internally and/or by any third party;

“Request for Information” shall have the meaning set out in the FOIA or any apparent request for information under the FOIA or the Environmental Information Regulations;

“Schedule” means a schedule attached to the Agreement;

“Senior Offices” has the meaning given to it in paragraph (b) of Schedule 5;

“Service Levels” means the standards for the delivery and performance of the Services by the Service Provider set out in Schedule 1;

“Service Level Default” means, in relation to any Service Level, any failure by the Service Provider to achieve the level of performance for that Service Level as specified in Schedule 1, measured during each Service Level Period;

“Service Level Period” mean the time period for measuring the Service Provider’s performance against Service Levels, such time period being specified in Schedule 1;

“Service Provider” means the provider of the Services whose details appear in the Contract Particulars;

“Service Provider Party” means the Service Provider’s agents, contractors and, where applicable, Approved Sub-Contractors;

“Service Provider Staff” means all employees, staff, servants, agents and consultants of the Service Provider or any Approved Sub-Contractor who are engaged in the provision of the Services from time to time including any Key Personnel; 

“Service Provider’s Representative” means the individual authorised to act on behalf of the Service Provider for the purposes of the Agreement;

“Service Provider’s Response” means the Service Provider’s response to the Invitation; 

“Term” means the Initial Term and Extended Term collectively;

“TUPE” the Transfer of Undertakings (Protection of Employment) Regulations 2006;

 “VAT” means value added tax and/or similar or replacement tax;

“Working Day” means a day (other than a Saturday or Sunday) on which banks are open for domestic business in the City of London;

“Year” means a period of 12 (twelve) months commencing on the Commencement Date and each anniversary thereof.

In the Agreement except where the context otherwise requires:

words importing the singular meaning include, where the context so admits, the plural meaning and vice versa;

words importing the masculine include the feminine and the neuter; 

reference to clauses and schedules are to the clauses and schedules of this Agreement, references to paragraphs are to paragraphs of the relevant schedule;

references to any statute, enactment, order, regulation or other similar instrument shall be construed as a reference to the statute, enactment, order, regulation or instrument as amended by any subsequent enactment, modification, order, regulation or instrument as subsequently amended or re-enacted and includes any subordinate legislation for the time being in force made under it;

references to any person shall include natural persons and partnerships, firms, corporate or incorporated bodies and all other legal persons of whatever kind and however constituted and their successors and permitted assignees or transferees;

the words “include”, “includes” and “including” are to be construed as if they were immediately followed by the words “without limitation”;

headings are included in the Agreement for ease of reference only and shall not affect the interpretation or construction of the Agreement;

any obligation in this Agreement on a person not to do something includes an obligation not to agree or allow that thing to be done;

a reference to a document is a reference to that document as varied or novated (in each case, other than in breach of the provisions of this Agreement) at any time.

Term

This Agreement shall take effect on the Commencement Date and shall, unless  terminated earlier in accordance herewith, end on the expiry of the Initial Term or the Extended Term, as applicable.	

Extension

Subject to satisfactory performance of the Services by the Service Provider during the Initial Term and full compliance with the Service Provider’s obligations and responsibilities hereunder, Liverpool Vision may serve notice of its wish to extend this Agreement for the Extended Term in accordance with clause 3.2, such Extended Term to take effect immediately following the expiry of the Initial Term. 

If Liverpool Vision wishes to extend the Initial Term, it shall give the Service Provider at least 3 months' prior written notice of such intention before the expiry of the Initial Term.  

If Liverpool Vision does not wish to extend this Agreement beyond the Initial Term there is no requirement on Liverpool Vision to notify the Service Provider and this Agreement will simply expire automatically on the date of expiry of the Initial Term.

Any agreement for the Extended Term will be evidenced in writing and signed by the parties in accordance with clause 47.4.  

Unless otherwise stated to the contrary within the written extension document referred to in clause 3.4, the clauses in this Agreement will apply throughout the Extended Term. 

Service Provider’s Status, Consents and Due Diligence

The Service Provider is hereby appointed as the provider of the Services to Liverpool Vision during the Term on the basis of the Appointment referred to in the Contract Particulars.

In carrying out the Services the Service Provider shall be acting as principal and not as the agent of Liverpool Vision. Accordingly:

the Service Provider shall not (and shall procure that the Service Provider Parties and Service Provider Staff do not) say or do anything that might lead any other person to believe that the Service Provider is acting as the agent of Liverpool Vision and, unless this Agreement expressly states otherwise, the Service Provider will not incur any expenses or negotiate on behalf of Liverpool Vision or commit Liverpool Vision or hold itself out as agent of Liverpool Vision in any way to any person; and

nothing in the Agreement shall impose any liability on Liverpool Vision in respect of any liability incurred by the Service Provider to any other person.

The Service Provider shall ensure that all Consents are in place to provide the Services and Liverpool Vision shall not (unless otherwise agreed in writing in advance) incur any additional costs associated with obtaining, maintaining or complying with the same.

Where there is any conflict or inconsistency between the provisions of this Agreement and the requirements of a Consent, then the latter shall prevail provided that the Service Provider has made all reasonable attempts to obtain a Consent in line with the requirements of the Services, this Agreement and Liverpool Vision.

The Service Provider:

as at the Commencement Date, warrants and represents that all information contained in the Service Provider’s Response remains true, accurate and not misleading, save as may have been specifically disclosed in writing to Liverpool Vision prior to the execution of this Agreement; and

shall promptly notify Liverpool Vision in writing if it becomes aware during the Term of any changes affecting the truth and/or accuracy of any information contained in the Service Provider’s Response.

The Service Provider acknowledges and confirms that:

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

it has received all information requested by it from Liverpool Vision pursuant to clause 4.6(a) to enable it to determine whether it is able to provide the Services in accordance with the terms and conditions of this Agreement;

it has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of Liverpool Vision pursuant to clause 4.6(b); 

it has raised all relevant due diligence questions with Liverpool Vision before the Commencement Date; and

it has entered into this Agreement in reliance on its own due diligence.

Save as provided in this Agreement, no representations, warranties or conditions are given or assumed by Liverpool Vision in respect of any information which is provided to the Service Provider by Liverpool Vision and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by law.

Nothing in this clause 4 shall limit or exclude the liability of Liverpool Vision for fraud or fraudulent misrepresentations.

Liverpool Vision’s Obligations

Save as otherwise expressly provided, the obligations of Liverpool Vision under the Agreement are obligations of Liverpool Vision in its capacity as a contracting counterparty and nothing in the Agreement shall operate as an obligation upon, or in any other way fetter or constrain Liverpool Vision in any other capacity, nor shall the exercise by Liverpool Vision of its duties and powers in any other capacity lead to any liability under the Agreement (howsoever arising) on the part of Liverpool Vision to the Service Provider.

Conflicts of Interest

The Service Provider shall take appropriate steps to ensure that the Service Provider, the Service Provider Parties and Service Provider Staff are not placed in a position where, in the reasonable opinion of Liverpool Vision, there is or may be an actual or potential conflict between the pecuniary or personal interests of the Service Provider, the Service Provider Parties or Service Provider Staff and the duties owed to Liverpool Vision under the provisions of this Agreement.  The Service Provider will disclose to Liverpool Vision full particulars of any such conflict of interest which may arise immediately.  The provisions of this clause shall apply during the Term and for a period of one year after its termination.

The Service Provider shall not, during the Term, provide any services the same as or similar to the Services for any third party which would adversely affect their delivery or the achievement of any of the Service Levels hereunder.

The Services

The Service Provider shall provide the Services during the Term in accordance with the Service Levels and the other terms and conditions of the Agreement in consideration of the payment of the Charges.  

Liverpool Vision shall have the power to inspect and examine the performance of the Services at the Liverpool Vision Premises at any reasonable time or, provided that Liverpool Vision gives reasonable notice to the Service Provider, at any other premises where any part of the Services are being performed.

Standards of Performance

Without prejudice to the other provisions of this Agreement, the Service Provider shall at all times deliver the Services and perform its obligations and responsibilities under this Agreement:

in accordance with all Applicable Laws; 

in compliance with the Service Levels; and

in accordance with Good Industry Practice. 

In providing the Services, the Service Provider shall comply at all times with the Liverpool Vision Policies.

Without limiting the general obligations set out in clauses 8.1 and 8.2, the Service Provider shall: 

at all times comply with the provisions of the Human Rights Act 1998 in the performance of the Services and its obligations and responsibilities under this Agreement.  The Service Provider shall also undertake, or refrain from undertaking, such acts as Liverpool Vision requests so as to enable Liverpool Vision to comply with its obligations under the Human Rights Act 1998; and

not unlawfully discriminate either directly or indirectly on such grounds as disability, race, ethnic or national origin,  gender, sexual orientation, religion or belief, or age or within the meaning and scope of any Applicable Law.

For the avoidance of doubt, the Service Provider shall procure the compliance of the Service Provider Parties and Service Provider Staff with the provisions of this clause 8 at all times. 

Service Levels

Where any Service is stated in Schedule 1 to be subject to a specific Service Level, the Service Provider shall provide that Service in such a manner as will ensure that the Service Levels are achieved.  On and with effect from the Commencement Date, the Service Provider shall perform the Services in compliance with the Service Levels.

Compliance with the Service Levels will be measured in accordance with Schedule 1 during each Service Level Period and the Service Provider shall provide records of and Management Information summarising the Service Level performance.  

Without prejudice to the Service Provider’s notification obligations under clause 11.1 below in respect of Performance Defaults, if the Service Provider commits a Service Level Default at any time or has reasonable grounds to believe or suspect that it may commit a Service Level Default, it shall notify Liverpool Vision in writing within the relevant Management Information and shall specify within such Management Information how it intends to remedy the Service Level Default (if such Service Level Default is capable of remedy) having regard to the nature and impact (or potential impact) of such Service Level Default.

In the event that the Service Provider sets out details of any Service Level Default, the Contract Manager and Service Provider’s Representative shall promptly hold a meeting (by telephone or otherwise) in order to agree whether the timetable for remedying the Service Level Default specified by the Service Provider in the Management Information is reasonable.  If:

the parties, acting reasonably, fail to agree the details given in the Management Information are satisfactory and represent a reasonable proposal for remedying the Service Level Default; or

the Service Provider fails to remedy the Service Level Default within any time period specified in the relevant Management Information;

then Liverpool Vision may, after providing notice in writing to the Service Provider, itself provide or procure (in each case at the expense of the Service Provider) the provision of any Services which are the subject of the Service Level Default for as long as the Service Level Default is not remedied to Liverpool Vision’s reasonable satisfaction or until the expiry of any notice given to terminate this Agreement by either party.   

Performance Monitoring

The Service Provider shall provide the Management Information to Liverpool Vision in accordance with Schedule 1 including, without limitation, within the timescales set out therein and in a format to be agreed by the parties in good faith.

Whenever the Service Provider provides to Liverpool Vision any documents including, without limitation, the Management Information, in connection with this Agreement, they shall be in an agreed format which is useable and readily updateable by both the Service Provider and Liverpool Vision.

The signing by the Contract Manager (or his representative) of any Management Information, time sheets or other similar documents shall not be construed as implying the Service Provider’s compliance with the Agreement.

Performance Defaults

[bookmark: _Ref255819937][bookmark: _Ref81143786]If any Performance Default occurs or if the Service Provider has reasonable grounds to believe or suspect that a Performance Default will or may occur, the Service Provider will immediately notify the Contract Manager in writing. 

The written notification referred to in clause 11.1 will detail all relevant information in relation to the Performance Default including, without limitation, the following (if known at the time of the production of the written notification): 

the nature and extent of the Performance Default;

the date or dates the Performance Default occurred; 

the causes of and circumstances surrounding the Performance Default;

the expected impact of the Performance Default including, without limitation, whether it will have or may have any detrimental effect on the Services, the Service Levels, the efficiency or cost of the Services or the performance by the Service Provider of its obligations or responsibilities under this Agreement, whether any Regulatory Body will need to be notified of the Performance Default (and if so, by which party) and whether the Performance Default constitutes a Material Breach or Persistent Breach of this Agreement;  

[bookmark: _Ref255819951]the time period within which the Service Provider intends to remedy and rectify the Performance Default (having regard to the nature and impact (or potential impact) of such Performance Default and whether it is capable of remedy) or confirmation that the Performance Default has already been remedied; 

any changes proposed by the Service Provider to ensure that such Performance Default does not reoccur; and

any future impact on the Service Provider's ability to fulfil any of its obligations or responsibilities under this Agreement once the Performance Default has been rectified and remedied.

In the event that a Performance Default is also a Material Breach or Persistent Breach of this Agreement, the provisions of clause 35 shall apply.

All costs associated with any actual or suspected Performance Default including, without limitation, identifying a Performance Default and remedying and rectifying it, will be met solely by the Service Provider.

The Service Provider’s Representative shall promptly hold a meeting (by telephone or otherwise) in order to discuss the Performance Default with the Contract Manager and the contents of the written notification provided by the Service Provider in accordance with clause 11.2.  In any event, the Service Provider will do all such things as are necessary to remedy and rectify a Performance Default promptly and efficiently in accordance with clause 1.1(e) (where capable of remedy) having first obtained Approval in relation to the remedy or rectification proposed and will use reasonable endeavours to avoid, minimise and mitigate the consequences and impact of the Performance Default in question.  

In the event that:

Liverpool Vision, acting reasonably, fails to agree that the details given further to clause 11.2(e) are satisfactory and represent a reasonable proposal for remedying the Performance Default; or 

the Service Provider fails to remedy the Performance Default within the agreed time period; 

then such Performance Default shall automatically constitute a Material Breach of this Agreement which is incapable of remedy and Liverpool Vision shall be entitled to terminate this Agreement with immediate effect in accordance with clause 35.1.  

[bookmark: _Ref255819911]The Service Provider will do all such things as are necessary and/or reasonably practicable to perform the Services and otherwise carry out its obligations and duties under this Agreement notwithstanding the Performance Default including, without limitation, by way of alternative sources, workarounds and/or re-scheduling, and shall to the best of its ability and in strict accordance with the terms and conditions of this Agreement, continue to perform the remainder of its obligations and responsibilities hereunder.

[bookmark: _Ref255917183]Notwithstanding the remaining provisions of this clause 11, any Performance Default by the Service Provider shall be excused if and to the extent that the Service Provider proves to Liverpool Vision’s reasonable satisfaction that such Performance Default resulted directly from a failure of Liverpool Vision to perform any of its relevant obligations under this Agreement. 

The rights conferred to Liverpool Vision pursuant to this clause 11 shall be without prejudice to any other right or remedy of Liverpool Vision pursuant to this Agreement or otherwise.

Without prejudice to any other rights and remedies Liverpool Vision may have pursuant to this Agreement, the Service Provider shall reimburse Liverpool Vision for all reasonable costs incurred by Liverpool Vision which have arisen as a consequence of the Performance Default. 

Where a complaint is received or a problem indicated about the standard of Services or about the way any Services have been delivered or work has been performed or about the materials or procedures used or about any other matter connected with the performance of the Services or this Agreement by the Service Provider, the Service Provider Parties or Service Provider Staff, then the Contract Manager shall take all reasonable steps to ascertain whether the complaint is valid. If the Contract Manager so decides, he may uphold the complaint, and the provisions of this Agreement in respect of Service Level Defaults, Performance Defaults, Material Breaches and/or Persistent Breaches shall apply where relevant in respect of that complaint.

In the event that Liverpool Vision is of the reasonable opinion that there has been a Material Breach or Persistent Breach of this Agreement by the Service Provider, the Service Provider Parties or Service Provider Staff, then Liverpool Vision may, without prejudice to its rights under clause 35 of this Agreement, do any of the following:

make such deduction from the Charges to be paid to the Service Provider as Liverpool Vision shall reasonably determine to reflect sums paid or sums which would otherwise be payable in respect of those Services as the Service Provider has failed to provide or performed inadequately; 

without terminating the Agreement, itself provide or procure the provision of part of the Services until such time as the Service Provider shall have demonstrated to the reasonable satisfaction of Liverpool Vision that the Service Provider will be able to perform such part of the Services in accordance with the Agreement; 

without terminating the whole of the Agreement, terminate the Agreement in respect of part of the Services only (whereupon a corresponding reduction in the Charges shall be made)  and thereafter itself provide or procure a third party to provide such part of the relevant Services; and/or

terminate, in accordance with clause 35, the whole of the Agreement.

Liverpool Vision may charge the Service Provider any cost reasonably incurred by Liverpool Vision and any reasonable administration costs in respect of the provision of such part of the Services by Liverpool Vision or by a third party to the extent that such costs exceed the Charges which would otherwise have been payable to the Service Provider for such Services and provided that Liverpool Vision uses its reasonable endeavours to mitigate any additional expenditure in obtaining such replacement Services.  Such charges shall be payable by the Service Provider within 30 (thirty) days of the date of Liverpool Vision’s invoice.

Equipment 

The Service Provider shall provide all the Equipment necessary for the provision of the Services.

The Service Provider shall make no delivery of Equipment nor commence any work on the Liverpool Vision Premises without obtaining Approval.

All Equipment brought onto the Liverpool Vision Premises shall be at the Service Provider’s own risk. The Service Provider shall provide for the haulage or carriage thereof to the Liverpool Vision Premises and the removal of Equipment when no longer required at its sole cost and expense. Unless otherwise agreed, Equipment brought onto the Liverpool Vision Premises will remain the property of the Service Provider. 

The Service Provider shall maintain all items of Equipment within the Liverpool Vision Premises in a safe, serviceable and clean condition. 

All Equipment shall be at the risk of the Service Provider and Liverpool Vision shall have no liability for any loss of or damage to any Equipment unless the Service Provider is able to demonstrate that such loss or damage was directly caused or contributed to by the negligence or default of Liverpool Vision.

Liverpool Vision shall have the power at any time during the performance of the Services to order in writing that the Service Provider:

remove from the Liverpool Vision Premises any Equipment which in the opinion of Liverpool Vision is either hazardous, noxious or not in accordance with the Agreement; and

if Liverpool Vision has ordered the Service Provider to remove any item of Equipment in accordance with clause 12.6 (a), to replace such item with a suitable substitute item of Equipment.

On completion of the Services the Service Provider shall remove the Equipment together with any other materials used by the Service Provider to provide the Services in order to leave the Liverpool Vision Premises in a clean, safe and tidy condition.  For the avoidance of doubt the Service Provider is solely responsible for making good any damage to Liverpool Vision’s premises or any objects contained thereon, other than fair wear and tear, which is caused by the Service Provider, the Service Provider Party or the Service Provider Staff.

Access to the Liverpool Vision Premises shall not be exclusive to the Service Provider but shall be limited to such Service Provider Staff and Service Provider Parties as are necessary to perform the Services concurrently with the execution of work by others. The Service Provider shall co-operate free of charge with such other persons on the Liverpool Vision Premises as Liverpool Vision may reasonably require.

The Service Provider shall be responsible for insuring the Equipment and Liverpool Vision shall have no liability or responsibility in respect of the same.

Liverpool Vision Premises

Liverpool Vision shall be responsible for maintaining the security of the Liverpool Vision Premises in accordance with its standard security requirements.  The Service Provider shall comply with all reasonable security requirements of Liverpool Vision (notified to it from time to time) while on the Liverpool Vision Premises, and shall procure that the Service Provider Parties and Service Provider Staff shall likewise comply with such requirements.  

The Service Provider is deemed to have inspected any applicable Liverpool Vision Premises before tendering for the Services so as to have understood the nature and extent of the Services to be carried out and so as to be satisfied in relation to all matters connected with the performance of the Services and its obligations and responsibilities under this Agreement. 

Any Liverpool Vision Premises (including temporary buildings) made available to the Service Provider by Liverpool Vision in connection with this Agreement, shall be made available to the Service Provider free of charge and shall be used by the Service Provider solely for the purpose of performing the Services and its obligations under this Agreement.  The Service Provider shall have the use of such Liverpool Vision Premises as licensee and shall vacate the same on expiry or termination of this Agreement.  

The Service Provider shall not use the Liverpool Vision Premises for any purpose or activity other than the provision of the Services during the Term.

Should the Service Provider require modifications to the Liverpool Vision Premises, such modifications shall be subject to Approval and shall be carried out by Liverpool Vision at the Service Provider’s expense.  Ownership of such modifications shall rest with Liverpool Vision.  

The Service Provider shall (and shall ensure that the Service Provider Parties and Service Provider Staff) observe and comply with such rules and regulations as may be in force at any time for the use of the Liverpool Vision Premises as determined by Liverpool Vision, and the Service Provider shall pay for the cost of making good any damage caused by the Service Provider, the Service Provider Parties and Service Provider Staff other than fair wear and tear.  For the avoidance of doubt, damage includes damage to the fabric of the buildings, plant, fixed equipment or fittings therein.

The parties agree that there is no intention on the part of Liverpool Vision to create a tenancy of whatsoever nature in favour of the Service Provider, the Service Provider Parties or Service Provider Staff and that no such tenancy has or shall come into being and, notwithstanding any rights granted pursuant to the Agreement, Liverpool Vision retains the right at any time to use in any manner Liverpool Vision sees fit any premises owned or occupied by it.

Liverpool Vision Property 

Where Liverpool Vision for the purpose of the Agreement makes Liverpool Vision Property available to the Service Provider, such property shall be and remain the property of Liverpool Vision.  The Service Provider shall not in any circumstances have a lien on Liverpool Vision Property and the Service Provider shall take all reasonable steps to ensure that the title of Liverpool Vision to such Liverpool Vision Property and the exclusion of any such lien are brought to the notice of all Service Provider Parties, Service Provider Staff and other persons dealing with this Agreement.

Any Liverpool Vision Property made available or otherwise received by the Service Provider shall be deemed to be in good condition when received by or on behalf of the Service Provider unless the Service Provider notifies Liverpool Vision otherwise within 5 Working Days of receipt.

The Service Provider shall maintain all Liverpool Vision Property in good order and condition, excluding fair wear and tear, and shall use Liverpool Vision Property solely in connection with the performance of the Services and for no other purpose without Approval.

The Service Provider shall ensure the security of all Liverpool Vision Property, whilst in the Service Provider’s possession, either on its premises or elsewhere during the performance of this Agreement, in accordance with Liverpool Vision’s reasonable security requirements as required from time to time.

The Service Provider shall be liable for any and all loss of or damage (excluding fair wear and tear) to any Liverpool Vision Property, unless the Service Provider is able to demonstrate that such loss or damage was caused by the negligence or default of Liverpool Vision.  The Service Provider’s liability set out in this clause shall be reduced to the extent that such loss or damage was contributed to by the negligence or default of Liverpool Vision. The Service Provider shall inform the Contract Manager within 2 Working Days of becoming aware of any defects appearing in or losses or damage occurring to Liverpool Vision Property made available for the purposes of this Agreement.

Key Personnel

The Service Provider shall appoint the persons named as Key Personnel to perform the matters allocated to them.  The Key Personnel shall be those people who are identified by Liverpool Vision as being key to the success of the implementation and/or operation of the Services and who shall be retained on the implementation and/or operation of the Services for such time as a person is required to perform the role which has been allocated to the applicable Key Personnel.  The Key Personnel shall have authority to act on behalf of the Service Provider on the matters for which they are expressed to be responsible.  

The Service Provider shall not remove or replace any of the Key Personnel unless:

requested to do so by Liverpool Vision;

the person is on long term sick leave, maternity leave or paternity leave;

the element of the Services in respect of which the individual was engaged has been completed to Liverpool Vision’s satisfaction;

the person resigns from their employment with the Service Provider; or

the Service Provider obtains Approval. 

The Service Provider shall inform Liverpool Vision of the identity and background of any replacements for any of the Key Personnel as soon as a suitable replacement has been identified.  Liverpool Vision shall be entitled to interview any such person and may object to such proposed appointment within 10 Working Days of being informed of or meeting any such replacement if, in its reasonable opinion, it considers the proposed replacement to be unsuitable for any reason.  

The Service Provider shall ensure that the role of each of its Key Personnel is not vacant (in terms of a permanent replacement) for more than 15 Working Days (or such other time period as Approved by Liverpool Vision).  Any replacement shall be as, or more, qualified or experienced as the previous incumbent and fully competent to carry out the tasks assigned to the Key Personnel whom they have replaced.  A temporary replacement shall be identified with immediate effect from the Service Provider or Liverpool Vision becoming aware of the role becoming vacant. Liverpool Vision may require the Service Provider to remove, or procure the removal of, any of its Key Personnel whom it considers, in its reasonable opinion, to be unsatisfactory for any reason which has a material impact on such person’s responsibilities.

If the Service Provider replaces the Key Personnel as a consequence of this clause 15, the cost of effecting such replacement shall be borne by the Service Provider.

Service Provider’s Staff

At all times, the Service Provider shall ensure that:

all Service Provider Staff are suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged;

there is an adequate number of Service Provider Staff to provide the Services properly;

only those persons who are authorised by the Service Provider (under the authorisation procedures set out herein or otherwise agreed by the parties) are involved in providing the Services;

all of the Service Provider Staff comply with the Liverpool Vision Policies including those that apply to persons who are allowed access to the applicable Liverpool Vision Premises.

The Service Provider shall take all reasonable steps to ensure that all Service Provider Staff are entitled to obtain employment in the United Kingdom and are not claiming unemployment benefit or any other benefits payable to persons registered as unemployed.  Liverpool Vision reserves the right to refuse to grant access to, and/or remove, any Service Provider Staff who are allowed access from, any premises occupied by or on behalf of Liverpool Vision who do not comply with such policies, if they present a security threat or whose admission or continued presence would be, in the reasonable opinion of Liverpool Vision, undesirable. The decision of Liverpool Vision as to whether any person is to be refused access to any premises occupied by or on behalf of Liverpool Vision shall be final and conclusive.

The Service Provider shall:

provide a list of the names and addresses of all Service Provider Staff who it is expected may require admission in connection with this Agreement to any Liverpool Vision Premises, specifying the capacities in which they are concerned with the Agreement and giving such other particulars as Liverpool Vision may reasonably require, if and when directed by Liverpool Vision; and

maintain up-to-date personnel records in relation to the Staff engaged in the provision of the Services and, on request, provide reasonable information to Liverpool Vision in relation to such Service Provider Staff.

In order to comply with its obligations under this clause 16.3 Liverpool Vision shall ensure at all times that it has the right to provide any details relating to the Service Provider Staff requested by Liverpool Vision in compliance with the DPA.

The Service Provider Staff, engaged within the boundaries of any of the Liverpool Vision Premises, shall comply with such rules, regulations and requirements (including those relating to security arrangements) as may be in force from time to time for the conduct of personnel when at that establishment and when outside that establishment.

The Service Provider shall use its best endeavours to ensure continuity of Service Provider Staff and to ensure that the turnover rate of Service Provider Staff is at least as good as the prevailing industry norm for similar services, locations and environments.

TUPE

The parties envisage that, subsequent to the commencement of the Agreement, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination of the Agreement or part, or otherwise) resulting in a transfer of the Services in whole or in part (“Service Transfer”).   The parties do not envisage that any Service Transfer will be a relevant transfer for the purposes of TUPE.  

In the event of any Service Transfer, the Service Provider shall indemnify and keep indemnified Liverpool Vision and any Replacement Service Provider fully against all claims, proceedings, actions, damages, demands, legal costs, losses, expenses and any liabilities whatsoever arising from or connected with 

(a)	any claim by or in connection with any employee or former employee of the Service Provider or any Service Provider Party where it is alleged that liability in respect of the claim has transferred to Liverpool Vision and/or the Replacement Service Provider as a result of the application of TUPE to the Service Transfer 

(b)	any claim by any person (including any claim by any appropriate representatives (as defined in Regulation 13(3) of TUPE) of any person) alleging any breach of regulations 13 and/or 14 of TUPE, whether by the Service Provider, Liverpool Vision, the Replacement Service Provider or otherwise.

If any contract of employment has effect as if originally made between Liverpool Vision and any person, or a Replacement Service Provider and any person, as a result of the application of TUPE to a Service Transfer; 

(a)	Liverpool Vision or, as the case may be, any Replacement Service Provider may terminate such contract (provided that it does so within 28 days of becoming aware of the application of TUPE to such contract); and 

(b)	the Service Provider shall indemnify and keep indemnified Liverpool Vision and the Replacement Service Provider fully against all claims, proceedings, actions, damages, demands, legal costs, losses, expenses and any other liabilities whatsoever that Liverpool Vision and/or the Replacement Service Provider may suffer, incur, sustain, pay or be put to:

(i)	by reason of or on account of or arising out of or connected with such termination; or 

(ii)	arising from or connected with such contract, whether before on or after the Service Transfer.

Health and Safety

The Service Provider shall promptly notify Liverpool Vision of any health and safety hazards which may arise in connection with the performance of the Services or this Agreement.  Liverpool Vision shall promptly notify the Service Provider of any health and safety hazards which may exist or arise at the Liverpool Vision Premises and which may affect the Service Provider in the performance of the Agreement.

The Service Provider shall notify Liverpool Vision immediately in the event of any incident occurring in the performance of the Agreement on the Liverpool Vision Premises where that incident causes any personal injury or damage to property which could give rise to personal injury.

The Service Provider shall ensure that its health and safety policy statement (as required by the Health and Safety at Work etc Act 1974) is made available to Liverpool Vision on request.

 Disaster Recovery

The Service Provider shall comply at all times with the relevant provisions of the Disaster Recovery Plan.

Following the declaration of a Disaster in respect of any of the Services, the Service Provider shall:

implement the Disaster Recovery Plan;

continue to provide the affected Services to Liverpool Vision in accordance with the Disaster Recovery Plan; and

restore the affected Services to normal within the period laid out in the Disaster Recovery Plan.

Notwithstanding any other provision of this Agreement but save as in relation to a Force Majeure event, the Service Provider will not be excused from any obligations or liability under this Agreement if the breach or liability would have been avoided:

if the Service Provider had complied with this clause 19; or

by the Service Provider taking such steps as it might reasonably be expected to have taken with reasonable foresight to ensure that the premises, systems, facilities and staff of the Service Provider are and remain fit for the purposes of providing the Services in accordance with this Agreement.

Charges

In consideration of the performance of the Service Provider’s obligations and responsibilities under this Agreement and the Services, Liverpool Vision shall pay the Charges in accordance with clause 21.

The Charges payable by Liverpool Vision are stated to be exclusive of VAT.

The Charges shall remain fixed for the Initial Term and, where applicable, during any Extended Term.

Invoicing and Payment 

The Service Provider shall submit invoices for payment of the Charges to Liverpool Vision monthly in arrears unless otherwise stated to the contrary in Schedule 2.

Each invoice shall be addressed to the Contract Manager and shall contain all appropriate references and a detailed breakdown of the Services and shall be supported by any other documentation reasonably required by the Contract Manager to substantiate the invoice. 

Where any taxable supply for VAT purposes is made under this Agreement by the Service Provider to Liverpool Vision, Liverpool Vision shall, on receipt of a valid VAT invoice from the Service Provider, pay the Service Provider such additional amounts in respect of VAT as are chargeable on the supply of the Services at the same time as payment is due for the supply of the Services.

Unless otherwise agreed to the contrary and without prejudice to clause 20.2, the Charges are stated to be inclusive of all applicable taxes, duties and charges including, without limitation, any import duties or withholding taxes.

Liverpool Vision shall pay the Charges which have become payable within 30 (thirty) days of date of receipt of an undisputed invoice from the Service Provider, subject to Liverpool Vision deciding to take advantage of any discounts for early payment offered by the Service Provider.

Payment of the Charges shall be made to the Nominated Bank Account of the Service Provider.

Without prejudice to any of its other rights or remedies, Liverpool Vision may suspend payment of the Charges payable or reduce payment in respect of any Services in each instance where the Service Provider has committed a Performance Default, Material Breach or Persistent Breach of this Agreement.

Wherever under the Agreement any sum of money is recoverable from or payable by the Service Provider (including any sum which the Service Provider is liable to pay to Liverpool Vision in respect of any breach of the Agreement), Liverpool Vision may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Service Provider under the Agreement or under any other agreement or contract with Liverpool Vision.

Any overpayment by Liverpool Vision, whether of the Charges or of VAT, shall be a sum of money recoverable from the Service Provider or the same can be deducted by Liverpool Vision from any sums due or which  may become due to the Service Provider.

The Service Provider shall make any payments due to Liverpool Vision without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Service Provider has a valid court order requiring an amount equal to such deduction to be paid by Liverpool Vision to the Service Provider.

The Charges for the Services shall be the full and exclusive remuneration of the Service Provider in respect of the performance of the Services.  Unless otherwise agreed in writing by Liverpool Vision, the Charges shall include every cost and expense of the Service Provider directly or indirectly incurred in connection with the performance of the Services.  

In the event that the amount of an invoice is subject to a bona fide dispute, Liverpool Vision will advise the Service Provider of the same prior to the relevant payment due date.  With regard to such disputed invoice, Liverpool Vision shall pay the undisputed part of that invoice (if any) by the relevant payment due date and the parties will resolve the issue in relation to the disputed part of the invoice in accordance with clause 48 and the Dispute Resolution Procedure.

If Liverpool Vision fails to make any payment due to the Service Provider by the relevant payment due date, the Service Provider shall have the right to charge interest on the overdue amount at the a rate of 2% per annum above the Bank of England’s base rate from time to time.  Such interest will accrue on a daily basis from the due date until the date of actual payment of the overdue amount, whether before or after judgement. This clause shall not apply to payments Liverpool Vision disputes in accordance with clause 21.12. 

Euro

Any legislative requirement to account for the Services in Euro, (or to prepare for such accounting) instead of and/or in addition to British Pounds Sterling, shall be implemented by the Service Provider at nil charge to Liverpool Vision.

Liverpool Vision shall provide all reasonable assistance to facilitate compliance by the Service Provider with clause 22.1.

Continuous Improvement

The Service Provider shall have an on-going obligation throughout the Term to identify new or potential improvements to the Services.  As part of this obligation, the Service Provider shall identify and report to Liverpool Vision annually during the Term on:

the emergence of new and evolving relevant technologies which could improve the Services;

new or potential improvements to the Services including the quality, responsiveness, procedures and performance mechanisms in relation to the Services;

new or potential improvements to the interfaces and integration of the Services with other services provided by third parties of Liverpool Vision which might result in efficiency or productivity gains or in reduction of operational risk; and

changes in ways of working that would enable the Services to be delivered at lower cost and/or greater benefits to Liverpool Vision.

Any potential Changes highlighted as a result of the Service Provider’s reporting in accordance with clause 23.1 shall be addressed by the parties using the Change Control Procedure.

Change Control Procedure

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

Data Protection 

The Service Provider shall (and shall procure that any of the Service Provider Staff involved in the provision of the Agreement) comply with any notification requirements under the DPA and both parties will duly observe all their obligations under the DPA which arise in connection with the Agreement. 

Notwithstanding the general obligation in clause 25.1, where the Service Provider is processing Personal Data as a Data Processor for Liverpool Vision, Liverpool Vision shall be the Data Controller.

The Service Provider warrants that the Personal Data it processes in accordance with this Agreement shall be processed and stored to the extent necessary for the sole purpose of the performance of the Services.

The Service Provider shall treat the Personal Data received from Liverpool Vision in connection with this Agreement as part of the Confidential Information of Liverpool Vision.

The Service Provider shall ensure that it has in place appropriate technical, organisational and contractual measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful processing of the Personal Data and against accidental loss or destruction of, or damage to, the Personal Data), as required under the Seventh Data Protection Principle in Schedule 1 to the DPA. 

The Service Provider shall:

provide Liverpool Vision with such information as Liverpool Vision may reasonably require to satisfy itself that the Service Provider is complying with its obligations under the DPA;

promptly notify Liverpool Vision of any breach of the security measures required to be put in place pursuant to clause 25.5; and

ensure it does not knowingly or negligently do or omit to do anything which places Liverpool Vision in breach of Liverpool Vision’s obligations under the DPA.

The Service Provider shall not cause or permit Personal Data to be transferred outside the European Economic Area (as defined in the DPA) without the prior written consent of Liverpool Vision.

The provisions of this clause shall apply during the continuance of the Agreement and indefinitely after its expiry or termination.

Confidentiality 

Each party shall treat as confidential any Confidential Information of the other party..

Each party agrees not to use during the Term or thereafter the Confidential Information of the other party other than for the purpose of exercising its rights and/or performing its obligations under this Agreement and shall not disclose during the Term or thereafter the same to any third party except for any purpose authorised under this Agreement.

Each party further agrees in relation to the Confidential Information of the other party:

only to disclose such Confidential Information to those responsible individual employees required to have knowledge of the same for the purpose of performing its obligations and/or exercising its rights pursuant to this Agreement.  To this end, and where considered necessary in the opinion of Liverpool Vision, the Service Provider shall ensure that the Service Provider Staff or the Service Provider Parties sign a confidentiality undertaking (on terms no less stringent than those set out in this clause 26) before commencing work in connection with this Agreement; 

to ensure that each of its employees to whom any part of such Confidential Information is disclosed is bound by a like obligation of confidentiality and will draw the confidential nature of the Confidential Information to the attention of such employees; and 

to undertake in writing to the other party at any time upon its demand that it has complied with its obligations under this clause 26.

The obligations of confidentiality and restrictions on use contained in this clause 26 shall not extend to information to the extent that:

[bookmark: _Ref255821225]the receiving party can prove that such information was lawfully in its possession (to the extent that such information was in its possession without restriction on disclosure or use) prior to disclosure by the other party; or

[bookmark: _Ref255821231]such information is now or hereafter comes into the public domain other than by a default of the receiving party; or

[bookmark: _Ref255821232]such information is hereafter received or obtained without restriction on disclosure or use from a third party acting in good faith who did not derive the same unlawfully; or

any disclosure required by any Applicable Law, Regulatory Body, court of competent jurisdiction or to be made to any governmental, supra-national or other regulatory authority or any recognised investment exchange provided that, so far as practicable, the disclosure shall be made only after consultation with the other party and after taking into account the other party's reasonable requirements as to timing, content and the manner of communication; or

the information must be disclosed pursuant to a statutory, legal or parliamentary obligation placed upon the party making the disclosure, including any requirements for disclosure under the FOIA or the Environmental Information Regulations 2004 in accordance with clause 27.

Confidential Information shall not be exempted under clause 26.4 (a), (b) or (c) from restriction under this Agreement by reason only that:

some or all of its features (but not the combination and principle thereof) are or enter into the public domain or are in the possession of or are subsequently disclosed to the receiving party as mentioned therein; or

such information could be derived or obtained from information or materials which are or enter into the public domain or are in the possession of or are subsequently disclosed to the receiving party as mentioned therein if so to obtain or derive them would require substantial skill, labour or expense.

A party may disclose Confidential Information of the other party if and to the extent that:

it is required to be disclosed in order to enable a determination to be made under clause 48 and the Dispute Resolution Procedure; or

the disclosing party has given its prior written consent to the receiving party allowing the disclosure; or

.

the information is disclosed on a confidential basis to a bona fide prospective assignee to the extent necessary for the purpose of the proposed assignment; or

the information is disclosed on a confidential basis to that party's professional advisers for the purpose of advising that party in connection with this Agreement; or

the information is disclosed on a confidential basis to any third party for the purpose of such third party tendering for or proposing to provide any of the Services to Liverpool Vision; or

in the case of Liverpool Vision, the disclosure is required to be made by Liverpool Vision to Liverpool City Council, its parent company, or any other department, office or agency of the Government. 

Freedom of Information

The Service Provider acknowledges that Liverpool Vision is a wholly owned subsidiary of Liverpool City Council, a local authority, and is therefore subject to the requirements of the FOIA and the Environmental Information Regulations 2004. The Service Provider shall assist and cooperate with Liverpool Vision (at the Service Provider’s expense) to enable Liverpool Vision to comply with its Information disclosure requirements. 

The Service Provider shall and shall procure that the Service Provider Staff and Service Provider Parties shall: 

transfer any Request for Information to Liverpool Vision as soon as practicable after receipt and in any event within 2 (two) Working Days (or such other period as Liverpool Vision may specify) of receiving a Request for Information;

provide Liverpool Vision with a copy of all Information in its possession or power in the form that Liverpool Vision requires within 5 (five) Working Days (or such other period as Liverpool Vision may specify) of Liverpool Vision requesting that Information; and

provide all necessary assistance as reasonably requested by Liverpool Vision to enable Liverpool Vision 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 2004.

Liverpool Vision shall be responsible for determining at its absolute discretion whether the Confidential Information: 

is exempt from disclosure in accordance with the provisions of the FOIA or the Environmental Information Regulations 2004;

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

In no event shall the Service Provider respond directly to a Request for Information unless expressly authorised to do so by Liverpool Vision. 

The Service Provider acknowledges that Liverpool Vision may, acting in accordance with the Secretary of State for Constitutional Affairs’ Code of Practice on the discharge of public authorities’ functions under Part 1 of FOIA (issued under section 45 of the FOIA, November 2004), be obliged itself or be required to act on behalf of its parent company, Liverpool City Council, under the FOIA or the Environmental Information Regulations  2004 to disclose Information:

without consulting with the Service Provider, or

following consultation with the Service Provider and having taken its views into account.

The Service Provider shall ensure that all Information produced in the course of the Agreement or relating to the Agreement is retained for disclosure and shall permit Liverpool Vision to inspect such information as requested from time to time. 

Information Security 

In order to ensure that no unauthorised person gains access to any Confidential Information or any data obtained in the performance of the Agreement (including any Personal Data), the Service Provider undertakes to maintain security systems approved by Liverpool Vision. 

The Service Provider will immediately notify Liverpool Vision of any breach of security in relation to Confidential Information or any data obtained in the performance of the Agreement and will keep a record of such breaches.  The Service Provider will use its best endeavours to recover such Confidential Information or data however it may be recorded.  This obligation is in addition to the Service Provider’s obligations under clause 11 in respect of the reporting of Performance Defaults.  The Service Provider will co-operate with Liverpool Vision in any investigation that Liverpool Vision considers necessary to undertake as a result of any breach of security in relation to Confidential Information or data.

Intellectual Property Rights

All right, title and interest in the Intellectual Property Rights and all goodwill associated therewith:

furnished to or made available to the Service Provider by Liverpool Vision (the “Liverpool Vision IPR”) shall vest and remain vested in Liverpool Vision and Liverpool Vision hereby grants the Service Provider a revocable, conditional, non-exclusive, royalty-free licence to use the Liverpool Vision IPR during the Term solely for the purposes of performing the Services; 

prepared by or on behalf of the Service Provider for use, or intended use, in relation to the performance of the Agreement and/or the Services (the “Developed IPR”) shall belong to Liverpool Vision and the Service Provider hereby agrees to assign to Liverpool Vision with full title guarantee by way of future assignment all such Developed IPR created on or after the Commencement Date forthwith upon coming into existence free from all liens, charges and encumbrances.

It is a condition of the Agreement that the Services will not infringe any Intellectual Property Rights of any third party and the Service Provider shall during and after the Term on written demand indemnify and keep indemnified Liverpool Vision against all actions, suits, claims, demands, losses, charges, damages, costs and expenses (including legal costs) and other liabilities which Liverpool Vision may suffer or incur as a result of any infringement or alleged infringement (including the defence of an alleged infringement) of any Intellectual Property Rights of a third party, except to the extent that they have been caused by or contributed to by Liverpool Vision’s acts or omissions.  

If a claim, demand or action for infringement or alleged infringement of any Intellectual Property Right is made in connection with the Agreement or in the reasonable opinion of the Service Provider is likely to be made, the Service Provider may at its own expense and subject to the consent of Liverpool Vision (not to be unreasonably withheld or delayed) either:

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 terms herein shall apply with any necessary changes to such modified Services or to the substitute Services; or

procure a licence to use and provide the Services, which are the subject of the alleged infringement, on terms which are acceptable to Liverpool Vision.

The provisions of this clause 29 shall apply during the continuance of the Agreement and indefinitely after its expiry or termination.

Audits and Records 

The Service Provider shall keep and maintain during the Term and for a period of (a) 6 (six) years after the expiry or termination of this Agreement (for whatever reason); or (b) such longer period as may be prescribed by Liverpool Vision or as may be relevant according to Applicable Laws, full and accurate records and a complete audit trail of all financial and non-financial transactions and information relating to this Agreement including, without limitation, the Services provided under it, all expenditure reimbursed by Liverpool Vision, and all payments made by Liverpool Vision (the “Records”).  

During the Term and for a period of 6 years after the date of expiry or termination of this Agreement (for whatever reason), Liverpool Vision and its internal and external audit representatives shall have the right to perform audits and inspections of the Service Provider and its Approved Sub-contractors for the following purposes:

to verify the make-up and accuracy of the Charges and invoices of the Service Provider;

to review the integrity, confidentiality and security of any data relating to Liverpool Vision or any service users;

to review the Service Provider’s compliance with the DPA and FOIA in accordance with clauses 25 and 27and any other Applicable Law relevant to the Services;

to review any Records;

to verify the accuracy and completeness of the Management Information delivered and required by this Agreement; and

to otherwise examine the Service Provider’s performance of the Services and its obligations and responsibilities under this Agreement.

Except where an audit is imposed on Liverpool Vision by a Regulatory Body, Liverpool Vision may not conduct an audit under this clause 30 more than twice in any calendar year.

Subject to clause 30.3, Liverpool Vision will endeavour (but is not obliged) to provide at least 5 (five) Working Days’ notice of its intention to conduct an audit save where a Material Breach or Persistent Breach of this Agreement or Applicable Law so requires.

The Service Provider shall on demand provide Liverpool Vision and its internal and external audit representatives with all reasonable co-operation and assistance in relation to each audit including:

all information requested within the scope of the audit including the Records;

reasonable access to any Premises controlled by the Service Provider and any Equipment used (whether exclusively or non-exclusively) in the performance of the Services;

access to the Service Provider Staff.

The Service Provider shall co-operate fully with any audit and shall promptly and efficiently give any assistance and facilities reasonably required in connection with any audit.

The parties agree that they shall bear their own costs and expenses incurred in respect of compliance with their obligations under this clause 30, unless the audit identifies a material failure to perform its obligations under this Agreement in any material manner by the Service Provider or its Approved Sub-contractors in which case the Service Provider shall reimburse Liverpool Vision for all Liverpool Vision’s reasonable costs incurred in the course of the audit.

If the audit identifies that:

the Service Provider has failed committed a Performance Default, the provisions of clause 11 shall apply and shall be implemented;

Liverpool Vision has overpaid any Charges, the Service Provider shall pay Liverpool Vision the amount overpaid within 10 Working Days.  Liverpool Vision may deduct and off-set the relevant amount from the Charges if the Service Provider fails to make this payment within this timeframe;

Liverpool Vision has underpaid any Charges, Liverpool Vision shall pay to the Service Provider the amount of the under-payment less the cost of the audit incurred by Liverpool Vision if this underpayment was due to a default by the Service Provider in relation to invoicing, within 10 Working Days.

The Service Provider shall take all steps necessary and possible to procure that any Approved Sub-contractor engaged in connection with the Services shall comply in full the provisions of this clause 30 and shall grant and allow the same rights of access hereunder.

The Service Provider shall grant the Audit Commission, Liverpool City Council (as parent company of Liverpool Vision) and any other Relevant Regulatory Body, the same audit rights as those granted to Liverpool Vision and/or its internal and external audit representatives hereunder save that:

no prior notice of intention to audit by such parties shall be required;

the scope of the audit that can be carried out by such parties shall not be limited to that described in clause 30.2.

Indemnity 

The Service Provider shall indemnify and keep indemnified Liverpool Vision fully against all claims, proceedings, actions, damages, demands, legal costs, losses, expenses and any other liabilities whatsoever whether arising in tort (including negligence) default or breach of this Agreement including, without limitation, in respect of any death or personal injury, loss of or damage to property, financial loss arising from any advice given or omitted to be given by the Service Provider, or any other loss which is caused directly or indirectly by any act or omission of the Service Provider,  the Service Provider party or Service Provider Staff.  This clause 31.1 shall not apply to the extent that the same is due to any act or neglect of Liverpool Vision, its employees or agents.

The Service Provider shall in respect of Liverpool Vision’s computer systems or network, indemnify Liverpool Vision against any cost, liability, loss, damage, or default in the operation of any of Liverpool Vision’s computer systems and/or network caused by any act, neglect or omission of the Service Provider,  the Service Provider party or Service Provider Staff. This will include the reimbursement of Liverpool Vision’s costs in commissioning any third party contractor appointed by Liverpool Vision to take corrective action to restore Liverpool Vision’s computer systems and/or network to be fully operational and for any damages resulting from the corruption or loss of data.

Limitations on Liability 

Notwithstanding any other provision of this Agreement, neither party excludes or limits its liability for:

death or personal injury caused by its negligence;

fraud or fraudulent misrepresentation;

breach of clauses 25, 26, 27 or 29 by the Service Provider;

a proven wilful act of gross misconduct;

wilful abandonment of this Agreement;

breach of any obligations implied by Section 2 of the Supply of Goods and Services Act 1982; or

any other act or omission, liability for which may not be limited or excluded under any Applicable Law.

Subject to clause 32.1, neither party shall be liable to the other party (as far as is permitted by law) for any of the following losses whether caused by reason of any breach of this Agreement or any implied warranty, condition or other term, or any representation of any duty of any kind imposed by operation of law including negligence:

loss of profits, loss of revenue, loss of business, loss of goodwill (in each case whether direct, special, indirect or consequential); or

loss of savings (whether anticipated or otherwise); and/ or

indirect, special or consequential loss or damage of any kind whatsoever.

Subject always to clauses 32.1 and 32.2, the total aggregate liability of Liverpool Vision under or in connection with this Agreement for all claims, whether in contract, tort (including negligence or breach of statutory or regulatory duty) or otherwise, during any Year shall be limited to the lesser of (a) the total aggregate amount of the Charges paid by Liverpool Vision to the Service Provider in such Year when the claim arose; or (b) £100,000 (one hundred thousand pounds Sterling).

Subject always to clauses 32.1 and 35.2, the total aggregate liability of the Service Provider under or in connection with this Agreement for all claims, whether in contract, tort (including negligence or breach of statutory or regulatory duty) or otherwise, resulting in loss of or damage to the property of Liverpool Vision shall in no event exceed the greater of £5,000,000  (five million pounds Sterling) or twice the aggregate total Charges payable to the Service Provider under this Agreement.

Subject always to clauses 32.1 and 32.2, the total aggregate liability of the Service Provider under or in connection with this Agreement for all claims, whether in contract, tort (including negligence or breach of statutory or regulatory duty) or otherwise, resulting in loss of or damage to Liverpool Vision not already covered under clause 32.4 above shall in no event exceed the greater of £2,000,000  (two million pounds Sterling) or twice the aggregate total Charges payable to the Service Provider under this Agreement.

Insurance 

The Service Provider shall effect and maintain with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Service Provider, arising out of performance of the Agreement.  This will include, without limitation, insurance cover for death or personal injury, loss of or damage to property, employer’s liability insurance, public liability insurance and any other insurance covers appropriate to the Service Provider’s business or where required by Applicable Law.  Such policies shall include cover in respect of any financial loss arising from any advice given or omitted to be given by the Service Provider.  The Service Provider shall be responsible for determining the amount of insurance cover that will be adequate to enable the Service Provider to satisfy any liability under this Agreement.   

The Service Provider shall hold and maintain professional indemnity insurance cover and shall ensure that all professional consultants or Approved Sub-contractors involved in the provision of the Services hold and maintain appropriate cover.  To comply with its obligations under this clause 33.2, and as a minimum, the Service Provider shall ensure professional indemnity insurance held by the Service Provider or any Approved Sub-contractor involved in the performance of Services has a limit of cover of not less than £2,000,000 (two million pounds Sterling) for any occurrences arising out of each and every event.  

The Service Provider shall provide the Contract Manager, on request, copies of all insurance policies referred to in this clause 33 or a broker’s verification of insurance to demonstrate that the appropriate cover is in place, together with receipts or other evidence of payment of the latest premiums due under those policies.

If, for whatever reason, the Service Provider fails to give effect to and maintain the insurances required by this Agreement Liverpool Vision may make alternative arrangements to protect its interests and may recover the costs of such arrangements from the Service Provider.

The terms of any insurance or the amount of cover shall not relieve the Service Provider of any liabilities under the Agreement. 

The Service Provider shall hold and maintain the insurance covers referred to in this clause 33 during the Term and for a minimum of 6 (six) years following the expiry or termination of this Agreement.

Warranties and Representations 

The Service Provider warrants and represents that:

the Service Provider has the full capacity and authority and all necessary consents (including, but not limited to, where its procedures so require, the consent of its parent company) to enter into and perform this Agreement and that this Agreement is executed by a duly authorised representative of the Service Provider; 

the Service Provider shall discharge its obligations hereunder with all due skill, care and diligence including but not limited to Good Industry Practice; 

all obligations of the Service Provider pursuant to the Agreement shall be performed and rendered by appropriately experienced, qualified and trained Service Provider Staff with all due skill, care and diligence; 

the Service Provider is not in default in the payment of any due and payable taxes or in the filing, registration or recording of any document or under any legal or statutory obligation or requirement which default might have a material adverse effect on its business, assets or financial condition or its ability to observe or perform its obligations under this Agreement.

Termination for Breach

Liverpool Vision may terminate this Agreement in whole or in part with immediate effect by notice in writing to the Service Provider at any time if:

the Service Provider is in Material Breach or Persistent Breach of this Agreement and (where capable of remedy) fails to remedy such breach within 10 (ten) Working Days after notification of the same from Liverpool Vision (or such other period as Liverpool Vision may in its absolute discretion determine); or

the Service Provider commits or is deemed to have committed a Material Breach or Persistent Breach which is incapable of remedy; or

a Catastrophic Failure has occurred.

Termination for Convenience

Liverpool Vision may terminate this Agreement at any time following the Commencement Date for convenience in accordance with the provisions relating to Termination for Convenience set out in the Contract Particulars, where relevant.

Termination for Insolvency Events and Change of Control

Liverpool Vision may terminate the Agreement with immediate effect by notice in writing where the Service Provider:

goes into liquidation either compulsory or voluntary (other than for the purpose of a solvent reconstruction or amalgamation or other reorganisation conducted in such manner that the company resulting from this effectively agrees to be bound by or assume the obligations imposed under this Agreement on the Service Provider); or

has an order is made, petition presented (other than a petition or proceeding which is vexatious and is dismissed or withdrawn within 14 (fourteen) days), resolution passed or meeting convened for its winding-up, whether or not voluntary; or 

has a receiver or an administrative receiver appointed of all or part of its assets or undertaking or has a petition presented (other than a petition or proceeding which is vexatious and is dismissed or withdrawn within 14 days) for an administration order to be made in relation to it or has a notice of intention to appoint an administrator served in respect of it; or 

calls a meeting of, or enters into any composition or arrangement with its creditors or any class of its creditors; or

ceases to carry on business or suspends all or substantially all of its operations (other than temporarily by reason of a strike) or suspends payment of its debts or is  or becomes unable to pay its debts (within the  meaning of section 123 of the Insolvency Act 1986); or

disposes of or agrees to dispose of the whole or substantially all of its assets or undertakings; or

anything analogous to the above; or

undergoes a change of control (as defined in section 574 of the Capital Allowances Act 2001) to which Liverpool Vision reasonably objects.

Consequences of Termination

Where Liverpool Vision terminates this Agreement in accordance with its rights under clause 35, such termination shall be at no loss or cost to Liverpool Vision and the Service Provider hereby indemnifies Liverpool Vision against any such losses or costs which Liverpool Vision may suffer as a result of exercising such termination rights.     

Termination of this Agreement and/or the Services in whole or in part for any reason shall be without prejudice to any rights which may have accrued up to the date of such termination.

Upon termination or expiry of this Agreement for whatever reason and except as otherwise expressly provided herein:

subject to any rights or obligations that have accrued prior to termination, no party shall have any further obligation to any other party in respect of this Agreement; 

any licences granted under clauses 13 or 29 shall terminate with immediate effect; and  

Liverpool Vision shall be entitled to cease to permit access to the Liverpool Vision Premises and disconnect access to any systems, as the same may be accessed by the Service Provider Staff or the Service Provider Parties in accordance herewith.

In the event that this Agreement or the obligation to perform all or some of the Services terminates for any reason after the Commencement Date, then the Exit Management Plan shall come into effect and the Service Provider shall co-operate fully with Liverpool Vision to ensure the orderly transfer of the Services.

If, for any reason, some but not all of the Services are to be terminated, the provisions of this clause 38 and the Exit Management Plan shall apply in relation to the Services to be terminated in so far as practicable, but the Service Provider shall continue to provide all the non-terminated Services in accordance with the provisions of this Agreement.

Exit Management Plan

The Service Provider shall, within 1 (one) month of the Commencement Date, prepare the draft the Exit Management Plan (which shall be consistent with the principles set out in Schedule 5) and will deliver it to Liverpool Vision for Approval.

Following receipt of the draft Exit Management Plan, Liverpool Vision shall consider its provisions and notify the Service Provider in writing of any comments that Liverpool Vision may have.

If the parties fail to agree the provisions of the draft Exit Management Plan within 30 (thirty) days of Liverpool Vision  providing its comments in accordance with clause 39.2 then any dispute in relation to the Exit Management Plan shall be resolved in accordance with Dispute Resolution Procedure.  

Once the draft Exit Management Plan is agreed by the parties in accordance with this clause 39, the plan shall be adopted as the Exit Management Plan.

Prevention of Bribery

The Service Provider,:

shall comply with Liverpool Vision’s Prevention of Fraud and Bribery Policy, the current version of which is dated July 2011;

shall not, in connection with this Agreement, commit a Prohibited Act;

warrants, represents and undertakes that it is not aware of any financial or other advantage being given to any person working or engaged by Liverpool Vision, or that an agreement has been reached to that effect, in connection with the execution of this Agreement, excluding any arrangement of which full details have been disclosed in writing to Liverpool Vision before execution of this Agreement;

and the Service Provider shall procure that the Service Provider Parties and Service Provider Staff and anyone acting on the Service Provider’s behalf also comply in all respects with this clause 40.1.

The Service Provider shall:

if requested, provide Liverpool Vision with any reasonable assistance, to enable Liverpool Vision to perform any activity required by any relevant government or agency in any relevant jurisdiction for the purpose of compliance with the Bribery Act 2010;

within 10 Working Days of any request made by Liverpool Vision, certify to Liverpool Vision in writing (such certification to be signed by an officer of the Service Provider) compliance with this clause 40 by the Service Provider and all persons associated with it (including, without  limitation, the Service Provider Parties and Service Provider Staff) or other persons who are supplying goods or services in connection with this Agreement.  The Service Provider shall also provide such supporting evidence of compliance as Liverpool Vision may reasonably request.  

The Service Provider shall have an anti-bribery policy (which shall be disclosed to Liverpool Vision within a reasonable time of request) to prevent the Service Provider, the Service Provider Parties or the Service Provider Staff from committing a Prohibited Act and shall enforce it where appropriate.

If a breach of this clause 40 is suspected or known, the Service Provider will notify Liverpool Vision in writing immediately.

If the Service Provider notifies Liverpool Vision that it suspects or knows that there may be a breach of this clause 40, the Service Provider must respond promptly to Liverpool Vision’s enquiries, co-operate with any investigation, and allow Liverpool Vision to audit books, records and any other relevant documentation.  This obligation shall continue for 6 (six) years following the expiry or termination of this Agreement.

Where the Service Provider, the Service Provider Party, Service Provider Staff or anyone acting on the Service Provider’s behalf, commits or, in the reasonable opinion of Liverpool Vision is likely to commit a Prohibited Act in relation to this or any other contract or arrangement with Liverpool Vision, Liverpool Vision has the right to:

terminate the Agreement and recover from the Service Provider the amount of any loss suffered by Liverpool Vision resulting from the termination, including the cost reasonably incurred by Liverpool Vision of making other arrangements for the provision of the Services (including, where relevant, any goods) and any additional expenditure incurred by Liverpool Vision throughout the remainder of the Term; or

recover in full from the Service Provider any other loss sustained by Liverpool Vision in consequence of any breach of this clause 40, whether or not the Agreement has been terminated.

Prevention of Fraud

The Service Provider shall take all reasonable steps, in accordance with Good Industry Practice, to prevent any fraudulent activity by the Service Provider Staff (including its shareholders, members, directors), Service Provider Parties and the Service Provider in connection with the receipt of monies from Liverpool Vision. 

The Service Provider shall notify Liverpool Vision in writing immediately if it has reason to suspect that any fraud has occurred or is occurring or is likely to occur.

Where the Service Provider, the Service Provider Party, Service Provider Staff or anyone acting on the Service Provider’s behalf, commits or, in the reasonable opinion of Liverpool Vision is likely to commit a fraud in relation to this or any other contract or arrangement with Liverpool Vision, Liverpool Vision has the right to:

terminate the Agreement and recover from the Service Provider the amount of any loss suffered by Liverpool Vision resulting from the termination, including the cost reasonably incurred by Liverpool Vision of making other arrangements for the provision of the Services (including, where relevant, any goods) and any additional expenditure incurred by Liverpool Vision throughout the remainder of the Term; or

recover in full from the Service Provider any other loss sustained by Liverpool Vision in consequence of any breach of this clause 41, whether or not the Agreement has been terminated.

Publicity and Media 

Without prejudice to Liverpool Vision’s obligations under the FOIA or as otherwise required by Applicable Law, neither party shall make any press announcements or publicise the Agreement or any part thereof in any way nor shall the Service Provider be entitled to use Liverpool Vision’s name or brand in the promotion or marking or announcement, except with the prior written consent of the other party (such consent not to be unreasonably withheld or delayed).  

Both parties shall take all reasonable steps to ensure the observance of the provisions of clause 42 by all their servants, employees, agents, professional advisors and consultants.  The Service Provider shall take all reasonable steps to ensure the observance of the provisions of clause 42 by the Service Provider Parties and Service Provider Staff.

Force Majeure and Disruption

Neither party shall be liable to the other party for any delay in or failure to perform its obligations under the Agreement if such delay or failure results from a Force Majeure event.  

Any failure or delay by the Service Provider in performing its obligations under the Agreement which results from any failure or delay by a Service Provider Party or any Service Provider Staff shall be regarded as due to Force Majeure only if that Service Provider 
Party or Service Provider Staff is itself impeded by Force Majeure from complying with an obligation to the Service Provider.

The party so affected by the Force Majeure or likely to be affected by the Force Majeure will:

provide the other party by the most expeditious method then available with full written details of the nature and extent of the Force Majeure, describing the circumstances causing the prevention, restriction, delay or interference in performance to a reasonable level of detail and giving an estimate of when performance will be recommenced; 

use reasonable endeavours to avoid or minimise the consequences of the Force Majeure and carry out its obligations and duties in such other ways including, without limitation, by way of alternative sources and/or workarounds, as may be reasonably practicable;

use reasonable endeavours to resume performance of the suspended obligation and in the meantime must continue to perform the remainder of its obligations to the best of its ability.

	For the avoidance of doubt it is hereby expressly declared that the only events which shall afford relief from liability for failure or delay of performance of this Agreement shall be any event qualifying for Force Majeure hereunder.  Additionally, a party cannot claim relief if the event of Force Majeure is attributable to that party’s wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure.  The Service Provider cannot claim relief if the Force Majeure is one where a reasonable contractor should have foreseen and provided for the cause in question.

If the events or circumstances of Force Majeure affecting the Service Provider prevail for a period of more than 60 (sixty) consecutive days, Liverpool Vision will be entitled to terminate this Agreement upon giving written notice to take immediate effect to the Service Provider and, for the avoidance of doubt, Liverpool Vision shall not be subject to any financial penalty whatsoever.

Assignment, Sub-Contracting and Novation

The Service Provider shall not assign, sub-contract, transfer, delegate or in any other way dispose of its rights or obligations under this Agreement or the benefit of this Agreement, in each case whether in whole or in part, at any time without Approval.  Sub-contracting all or any part of the Agreement shall not relieve the Service Provider of any obligation or duty attributable to the Service Provider under this Agreement.

The Service Provider shall remain responsible for the performance of its obligations and responsibilities under this Agreement notwithstanding the appointment of any Approved Sub-contractor and accepts liability and responsibility for the acts, omissions and neglects of its Approved Sub-contractors as though they are its own.  In addition, if (in the reasonable opinion of Liverpool Vision) the performance of any Approved Sub-contractor of any of the Service Provider’s rights or obligations under this Agreement is not in accordance with this Agreement, Liverpool Vision may require the Service Provider to terminate the sub-contract with such Approved Sub-contractor (but Liverpool Vision shall not have any liability as a result of such termination).

Where Liverpool Vision has consented to the appointment of an Approved Sub-contractor the Service Provider shall  impose obligations on its Approved Sub-contractor in the same terms as those imposed on it pursuant to this Agreement, shall procure that the Approved Sub-contractor complies with the same and shall provide Liverpool Vision with copies of each sub-contract (at no cost to Liverpool Vision) within 5 (five) Working Days of Liverpool Vision’s request. 

Liverpool Vision shall be entitled to assign, sub-contract, transfer, delegate, novate or otherwise dispose of its rights and/or obligations under this Agreement or any part thereof to any third party.  

Third party Rights

Subject to clause 45.2 below:

a person who is not a party to this Agreement has no right to enforce any of its terms under the Contracts (Rights of Third parties) Act 1999; and

if a person who is not a party to this Agreement is stated to have a right to enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999, the parties may rescind or vary this Agreement (and any documents entered into pursuant to it or in connection with it) without the consent of that person.

In relation to the indemnity under clause 17 only, the Replacement Service Provider shall, if applicable, be entitled to enforce this Agreement.

Notices

All notices to be given by one party to the other under this Agreement shall be in writing in English and shall be marked for the attention of the person at the address set out in the Contract Particulars.

Notices may be delivered by hand, sent by first class recorded delivery mail or sent by facsimile transmission provided that facsimile transmissions are confirmed within 24 hours by first class recorded delivery mail confirmation of a copy.  

Correctly addressed notices shall be treated as having been received:

if delivered by hand between 9.00am and 5.00pm on a Business Day (which time period shall be referred to as Business Hours), when so delivered and if delivered outside Business Hours, at the next start of Business Hours;

if sent by first class recorded delivery mail, at 9.00am on the second Business Day after posting if posted on a Business Day and at 9.00am on the third Business Day after posting if not posted on a Business Day;

if sent by facsimile transmission (confirmed by a copy sent via first class recorded delivery mail within 24 hours), upon transmission if transmitted within Business Hours and if delivered outside Business Hours, at the next start of Business Hours.  or sooner where the other party acknowledges receipt of such letters, facsimile transmission or item of electronic mail. 

Email notices are not valid for the purposes of this Agreement but this clause 46.4 shall not invalidate any other lawful mode of service.

Either party may change the details recorded for it in the Contract Particulars by notice to the other  in accordance with this clause 46.

General Provisions

No Implied Terms: Except as expressly stated in this Agreement, all conditions, warranties, stipulations and other statements whatsoever (except as to title in goods) that would otherwise be implied or imposed by statute, at common law, by a course of dealing or otherwise howsoever are excluded to the fullest extent permitted by law.

Further Assurance: Each party shall do or execute or arrange for the doing or executing of any other act or document reasonably requested of it by any other party to implement and give full effect to the terms of this Agreement.

Survival of Rights: Termination of this Agreement for any reason shall not affect any rights or liabilities that have accrued prior to termination or the coming into force or continuance in force of any term that is expressly or by implication intended to come into or continue in force on or after termination.

Variation: No variation to this Agreement shall be effective unless it is in writing and signed by or on behalf of each party.  

Waiver: Delay in exercising, or failure to exercise, any right or remedy in connection with this Agreement shall not operate as a waiver of that right or remedy.  The waiver of a right to require compliance with any provision of this Agreement in any instance shall not operate as a waiver of any further exercise or enforcement of that right and the waiver of any breach shall not operate as a waiver of any subsequent breach.  No waiver in connection with this Agreement shall, in any event, be effective unless it is in writing, refers expressly to this clause 47.5, is duly signed by or on behalf of the party granting it and is communicated to the other party in accordance with clause 46.  In particular, but without limitation to the generality of the foregoing, any prior acceptance or approval communicated by Liverpool Vision to the Service Provider in respect of the Services or any omission on the part of Liverpool Vision to communicate such prior acceptance or approval shall not relieve the Service Provider of its obligations to deliver the Services in accordance with the provisions of this Agreement.

Rights Cumulative: The rights and remedies of the parties in connection with this Agreement are cumulative and, except as expressly stated in this Agreement, are not exclusive of any other rights or remedies provided by law or equity or otherwise.  Except as expressly stated in this Agreement (or at law or in equity in the case of rights and remedies provided by law or equity) any right or remedy may be exercised (wholly or partly), concurrently or separately from time to time and the exercise of any one remedy shall not be deemed an election of such remedy to the exclusion of other remedies.

Costs: Except as otherwise stated in this Agreement each party shall bear its own costs and expenses incurred in connection with the preparation, negotiation, completion and implementation of this Agreement and all ancillary documents.

Severability: The parties intend each provision of this Agreement to be severable and distinct from the others.  If a provision of this Agreement is held to be illegal, invalid or unenforceable, in whole or in part, the parties intend that the legality, validity and enforceability of the remainder of this Agreement shall not be affected.

No Partnership or Agency: Nothing in this Agreement shall be construed as creating a partnership or joint venture between the parties or as constituting either party as agent of the other for any purpose whatsoever or as creating a contract of employment between Liverpool Vision and the Service Provider.

Counterparts: This Agreement may be entered into in any number of counterparts and by the parties on separate counterparts, all of which taken together shall constitute one and the same instrument.

Dispute Resolution

All disputes and differences between the parties arising out of or in connection with this Agreement (a Dispute) shall be resolved pursuant to the Dispute Resolution Procedure set out at Schedule 5. 

Governing Law & Jurisdiction

The Agreement and any dispute or claim arising out of or in connection with it or its subject matter shall be governed by and interpreted in accordance with the laws of England and Wales.

The parties irrevocably submit to the exclusive jurisdiction of the courts of England and Wales in relation to all matters arising out of or in connection with this Agreement.













 






SCHEDULE 1:  SERVICES & SERVICE LEVELS
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SCHEDULE 2: CHARGES




SCHEDULE 3:  CHANGE CONTROL PROCEDURE





[bookmark: a117482]1. 	General Principles

[bookmark: a786360][bookmark: a1045303]1.1 	Where Liverpool Vision or the Service Provider sees a need to implement a Change, Liverpool Vision may at any time request, and the Service Provider may at any time recommend, such Change only in accordance with this Change Control Procedure.

1.2 	Until such time as a Change is made in accordance with this Change Control Procedure, Liverpool Vision and the Service Provider shall, unless otherwise agreed in writing, continue to perform this Agreement in compliance with its terms before such Change.

[bookmark: a534054]1.3 	Any discussions which may take place between Liverpool Vision and the Service Provider in connection with a request or recommendation before the authorisation of a resultant Change shall be without prejudice to the rights of either party. 

[bookmark: a536645]1.4 	Any work undertaken by the Service Provider, the Service Provider Parties and the Service Provider's Staff which has not been authorised in advance by a Change, and which has not been otherwise agreed in accordance with the provisions of this Change Control Procedure, shall be undertaken entirely at the expense and liability of the Service Provider.

[bookmark: a60030]

2. 	Procedure

[bookmark: a224295]2.1 	Discussion between Liverpool Vision and the Service Provider concerning a Change shall result in any one of the following:

[bookmark: a465921](a) 	no further action being taken; or

[bookmark: a1006623](b) 	a request to change this Agreement by Liverpool Vision; or

[bookmark: a384515](c) 	a recommendation to change this Agreement by the Service Provider. 

[bookmark: a985260]2.2 	Where a written request for an amendment is received from Liverpool Vision, the Service Provider shall, unless otherwise agreed, submit two copies of a Change Control Note signed by the Service Provider to Liverpool Vision within 2 (two) weeks of the date of the request.

[bookmark: a448603]2.3 	A recommendation to amend this Agreement by the Service Provider shall be submitted directly to Liverpool Vision in the form of two copies of a Change Control Note signed by the Service Provider at the time of such recommendation. Liverpool Vision shall give its response to the Change Control Note within 2 (two) weeks.

[bookmark: a792996]2.4 	Each Change Control Note shall contain: 

[bookmark: a290974](a) 	the title of the Change;

[bookmark: a797042](b)	 the originator and date of the request or recommendation for the Change; 

[bookmark: a1013259](c) 	the reason for the Change; 

[bookmark: a895765](d) 	full details of the Change, including any specifications; 

[bookmark: a248249](e) 	the price, if any, of the Change;

[bookmark: a925217](f) 	a timetable for implementation, together with any proposals for acceptance of the Change; 

[bookmark: a425469](g) 	a schedule of payments if appropriate;

[bookmark: a111666][bookmark: a318656][bookmark: a432106][bookmark: a357336][bookmark: a581644][bookmark: a908720][bookmark: a193071][bookmark: a340019](h) 	details of the likely impact, if any, of the Change on other aspects of this Agreement including: (i) the timetable for the provision of the Change; (ii) the personnel to be provided; (iii) the Charges; (iv) the documentation to be provided; (v) the training to be provided; (vi) working arrangements; and (vii) any other contractual issues;

[bookmark: a368018](i) 	the date of expiry of validity of the Change Control Note; and 

[bookmark: a549600](j) 	provision for signature by Liverpool Vision and the Service Provider.

[bookmark: a1004852]2.5 	For each Change Control Note submitted by the Service Provider, Liverpool Vision shall, within the period of the validity of the Change Control Note:

[bookmark: a904675](a) 	allocate a sequential number to the Change Control Note; and

[bookmark: a470786](b) 	evaluate the Change Control Note and, as appropriate:

[bookmark: a506875](i) 	request further information;

[bookmark: a133029](ii) 	arrange for two copies of the Change Control Note to be signed by or on behalf of Liverpool Vision and return one of the copies to the Service Provider; or

[bookmark: a254568](iii) 	notify the Service Provider of the rejection of the Change Control Note. 

[bookmark: a624369]2.6 	A Change Control Note signed by the Authority and by the Service Provider shall constitute an amendment to this Agreement.


SCHEDULE 4:  EXIT MANAGEMENT PLAN





1. Termination Assistance

0. The Service Provider shall:

0. ensure that transition of responsibility for the Services to the Service Receiver and/or a [New Provider], as the case may be, does not have any detrimental effect on the Services;

0. within 5 (five) Business Days following receipt of a request from the Service Receiver and/or the [New Provider], provide all information reasonably requested by the same and relating to the Services;

0. co-operate fully with the Service Receiver including, without limitation, permitting access upon reasonable notice to the Service Provider personnel in order to prepare for the transfer of the responsibility for the Services concerned to the Service Receiver or the [New Provider] (as the case may be); and

0. promptly return to the Service Receiver all the [Service Receiver Materials], and Confidential Information belonging to the Service Receiver in its possession or under its control (including, without limitation, all of the images of scanned documents the subject of the Services (in an industry standard format or such other format agreed between the parties at the relevant time such agreement not to be unreasonably withheld, delayed or made subject to unreasonable conditions) 

0. the Service Receiver shall promptly return to the Service Provider all documents and other tangible items owned by the Service Provider and in the Service Receiver's possession or under its control.

1. Support

1. The Service Receiver may require the Service Provider to co-operate fully and to provide all such support and assistance to it (or any third party that it shall nominate) as it may reasonably require for the transfer of the provision of the Services from the Service Provider to the Service Receiver and/or the [New Provider].  Such support and assistance shall include, without limitation, during the Termination Assistance Period:

0. the services of such [Service Provider Personnel] as the Service Receiver shall reasonably request; 

0. the provision of services from any equipment, computer system or tangible property (including the Service Provider Systems) which is owned by the Service Provider or leased or otherwise available to the Service Provider and used in connection with the provision of any of the Services at the date of termination of such Services; and

0. the provision of data and information relating to the Services, or the provision thereof.

1. During the Termination Assistance Period the Service Provider shall give any person the Service Receiver proposes to appoint as a [New Provider] reasonable access to:

1. such information relating to the Services as remains in the possession or control of the Service Provider; and

b)	such members as have been involved in the design, development and provision of the Services. 


SCHEDULE 5:  DISPUTE RESOLUTION PROCEDURE



In the event of a Dispute, either party may call a meeting of the parties by service of not less than 5 days written notice.. The Contract Manager and the Service Provider’s Representative shall attend such meeting together with any Key Personnel requested to attend by Liverpool Vision (if any).



[bookmark: a775055]The parties shall attempt to resolve the Dispute in good faith. If the Dispute referred is not resolved at the meeting referred to paragraph (a) above, either party, by notice in writing to the other, may refer the Dispute to the senior officers of both parties appointed by each party and notified to the other party from time to time (the “Senior Officers”).  



[bookmark: a366574]The Senior Offices shall co-operate in good faith to resolve the Dispute as amicably as possible within 14 days of service of the written notice referred to in paragraph (b) above. If the Senior Officers fail to resolve the Dispute in the allotted time, then the parties shall, within that period, on the written request of either party enter into an alternative Dispute Resolution Procedure with the assistance of a mediator agreed by the parties or, in default of such agreement within 7 (seven) days of receipt of such request, appointed, at the request of either party, by the Centre for Dispute Resolution or such other similar body as is agreed.



[bookmark: a326439]The parties shall then submit to the supervision of the mediation by the Centre for Dispute Resolution or similar body for the exchange of relevant information and for setting the date for negotiations to begin.



[bookmark: a978000]Recourse to this Dispute Resolution Procedure shall be binding on the parties as to submission to the mediation but not as to its outcome. Accordingly all negotiations connected with the Dispute shall be conducted in strict confidence and without prejudice to the rights of the parties in any future legal proceedings.  Except for any party's right to seek interlocutory relief in the courts, no party may commence other legal proceedings under the jurisdiction of the courts or any other form of arbitration until 21 days after the parties have failed to reach a binding settlement by mediation (at which point the Dispute Resolution Procedure shall be deemed to be exhausted).



[bookmark: a757737]If, with the assistance of the mediator, the parties reach a settlement, such settlement shall be reduced to writing and, once signed by the Senior Officers of each of the parties, shall remain binding on the parties.



[bookmark: a152947]The parties shall bear their own legal costs of this Dispute Resolution Procedure, but the costs and expenses of mediation shall be borne by the parties equally.
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This document is guidance on the subject of branding and publicity requirements in projects funded through the 
European Regional Development Fund (ERDF) and European Social Fund (ESF) – separate publicity requirements will 
be available in relation to the European Agricultural Fund for Rural Development. It does not constitute legal advice, 
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Section 1 – Introduction to the requirements 


1. Introduction to the Publicity and Branding Requirements 


 
This guidance aims to:   
 


 set out the minimum requirements under EU law in relation to branding and publicity for 
the European Regional Development Fund and European Social Fund as part of  the 
England 2014 to 2020 European Structural and Investment Funds1 (ESIF) Growth 
Programme (the Programme); and 


 provide supporting notes to aid compliance with these requirements. 
 
 


EU Regulations 


To help promote and publicise the activities and impact of the Programme, the European 
Commission have published branding and publicity requirements which are detailed in: 
 


 European Union Regulation 1303/2013, articles 115-117 and Annex XII, European 


Union Regulation 1304/2013, article 20 for the Youth Employment Initiative; and  


 Commission Implementing Regulation 821/2014, chapter II and Annex II. 


 


(together the Regulations). 
 
The Regulations must be followed by anyone developing and delivering projects funded 
by the ERDF and ESF, or managing the Programme. Compliance with the Regulations will 
form part of the terms of funding agreements which will be issued to beneficiaries prior to 
the approval of funding. These terms are contractual provisions placed on beneficiaries, 
delivery partners and all sub-contractors that are involved in any operation which is part-
funded by ERDF and ESF. As part of this, ESF Co-financing Organisations must ensure 
that these requirements are met by organisations that provide match funding for ESF 
projects through separate contracts with the CFO. The consequences of non-compliance 
may lead to financial repayment of funding.  
 


                                            
 
1
 The European Structural and Investment Funds Growth Programme funds comprise the European 


Regional Development Fund, the European Social Fund and part of the European Agricultural Fund for Rural 
Development. 


 


Extracts from the relevant Regulations are set out at the start of each section in a grey 
shaded box. The content of these boxes is not exhaustive and users should ensure they 
refer directly to the Regulations, the guidance on the Europa website and seek their own 
specialist advice from professional advisers.  



http://ec.europa.eu/regional_policy/index.cfm/en/information/legislation/regulations/

http://ec.europa.eu/regional_policy/index.cfm/en/information/legislation/regulations/

http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=uriserv:OJ.L_.2014.223.01.0007.01.ENG
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It is the responsibility of beneficiaries funded by ERDF and ESF to ensure that they meet 
these requirements and they must ensure all parties producing any publicity materials 
regarding the project fully appreciate the requirements contained in the Regulations.  
 
In the case of Financial Instruments funded through the European Regional Development 
Fund, the Regulations and requirements must be complied with by the body that 
implements the Financial Instrument.2  
 
Audits and verification checks will be carried out on projects by the appropriate managing 
authority3 and audit authority in England, and by the European Commission. In many 
cases communications activities will be audited within this process. It is therefore vital that 
projects not only meet the requirements but also retain verifiable evidence of compliant 
communication activities undertaken. 
 
 
 
  


                                            
 
2
 This covers organisations delivering funds as well as fund of funds.    


3
 Throughout this document, unless indicated otherwise, the phrase ‘Managing Authority’ or ‘Department’ will 


mean the European Regional Development Fund (ERDF) Managing Authority (Department for Communities 
and Local Governement and its Growth Delivery Team), the European Social Fund (ESF) Managing 
Authority (Department for Work and Pensions) and the London Intermediate Body (Greater London 
Authority). 
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Section 2 – Logos 


European Union Regulations No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
Article 2.2. (2.2.1) 
 
Responsibilities of the beneficiaries  
 
1. All information and communication measures provided by the beneficiary shall 
acknowledge support from the Funds to the operation by displaying: 
  


(a) the Union emblem in accordance with the technical characteristics laid down in 
the implementing act adopted by the Commission under Article 115(4), together 
with a reference to the Union; and 
(b) a reference to the Fund or Funds supporting the operation.  


 
Where an information or communication measure relates to an operation4 or to several 
operations co-financed by more than one Fund, the reference provided for in point (b) may 
be replaced by a reference to the European Structural Investment Funds.  
 


European Union Implementing Regulation No 821/2014 
 
Technical characteristics for displaying the Union emblem and the reference to the 
Fund or Funds supporting the operation. 
 
Article 4 
 
1. The Union emblem referred to in point 1(a) of Section 2.2 of Annex XII to Regulation 
(EU) No 1303/2013 shall be displayed in colour on websites. In all other media, colour 
shall be used whenever possible and a monochrome version may only be used in justified 
cases. 
2. The Union emblem shall always be clearly visible and placed in a prominent position. Its 
position and size shall be appropriate to the scale of the material or document being used. 
For small promotional objects the obligation to make reference to the Fund shall not 
apply. 
3. When the Union emblem, the reference to the Union and the relevant Fund are 
displayed on a website: (a) the Union emblem and the reference to the Union shall be 
visible, when landing on the website, inside the viewing area of a digital device, without 
requiring a user to scroll down the page; (b) the reference to the relevant Fund shall be 
made visible on the same website. 
4. The name ‘European Union’ shall always be spelled out in full. The name of a financial 
instrument shall include a reference to the fact that it is supported by the Funds. The 


                                            
 
4
 The term used in the European Union Regulations to refer to each of the discrete activities that is covered 


by an ESIF funding agreement. ‘Operation’ is usually synonymous with ‘project’ but in some cases an 
operation may include a number of projects within it. 
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typeface to be used in conjunction with the Union emblem may be any of the following 
fonts: Arial, Auto, Calibri, Garamond, Trebuchet, Tahoma, Verdana, Ubuntu. Italic, 
underlined variations or font effects shall not be used. The positioning of the text in relation 
to the Union emblem shall not interfere with the Union emblem in any way. The font size 
used shall be proportionate to the size of the emblem. The colour of the font shall be reflex 
blue, black or white depending on the background.  
5. If other logos are displayed in addition to the Union emblem, the Union emblem shall 
have at least the same size, measured in height or width, as the biggest of the other logos. 
 
 


European Union Implementing Regulation 821/2014 
 
Graphic standards for creating the Union emblem 
 
Article 3 
 
The Union emblem shall be created in accordance with the graphic standards set out in 
Annex II. 
 
Annex II 
 
Graphic standards for creating the Union emblem and the definition of standard 
colours. 
 
SYMBOLIC DESCRIPTION Against a background of blue sky, twelve golden stars form a 
circle representing the union of the peoples of Europe. The number of stars is fixed, twelve 
being the symbol of perfection and unity. 
 
HERALDIC DESCRIPTION On an azure field a circle of twelve golden mullets, their points 
not touching.  
 
GEOMETRIC DESCRIPTION  
 


 
 
The emblem has the form of a blue rectangular flag of which the fly is one and a half times 
the length of the hoist. Twelve gold stars situated at equal intervals form an invisible circle 
whose center is the point of intersection of the diagonals of the rectangle. The radius of the 
circle is equal to one third of the height of the hoist. Each of the stars has five points which 
are situated on the circumference of an invisible circle whose radius is equal to one 
eighteenth of the height of the hoist. All the stars are upright, i.e. with one point vertical 
and two points in a straight line at right angles to the mast. The circle is arranged so that 
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the stars appear in the position of the hours on the face of a clock. Their number is 
invariable. 
 
REGULATION COLOURS 
 
The emblem is in the following colours: 
  


 PANTONE REFLEX BLUE for the surface of the rectangle;  


 PANTONE YELLOW for the stars.  


 
FOUR-COLOUR PROCESS 
 
If the four-colour process is used, recreate the two standard colours by using the four 
colours of the four-colour process.  
 


 PANTONE YELLOW is obtained by using 100 % ‘Process Yellow’ 


 PANTONE REFLEX BLUE is obtained by mixing 100 % ‘Process Cyan’ and 80 % 


‘Process Magenta’.  


 
INTERNET  
 
PANTONE REFLEX BLUE corresponds in the web-palette colour RGB:0/51/153 
(hexadecimal: 003399) and PANTONE YELLOW corresponds in the web-palette colour 
RGB: 255/204/0 (hexadecimal: FFCC00).  
 
 
 
MONOCHROME REPRODUCTION PROCESS 
 
Using black, outline the rectangle in black and print the stars in black on white.  
 


 
 
Using blue (Reflex Blue), use 100 % with the stars reproduced in negative white.  
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REPRODUCTION ON A COLOURED BACKGROUND 
 
If there is no alternative to a coloured background put a white border around the rectangle, 
the width of the border being 1/25th of the height of the rectangle. 
 


 
 


Supporting Notes: 


2.1 The Logo 


In order to ensure a harmonised visual identity for information and communication 
measures for operations under the Programme, beneficiaries must display the European 
Union emblem together with the words ‘European Union’ and a reference to the relevant 
fund (the Logo) in the correct form and presentation in all correspondence and activity 
related to the Programme. 
 
It is mandatory that the Logo is used and applied correctly, prominently and consistently 
on all websites, publicity materials and project documentation produced in relation to a 
project supported by the ERDF and ESF. 
 
Visual examples of the Logo are available for each of the European funding streams.  The 
correct version of the Logo must be used for the fund or funding streams being referred to.  
 


 European Regional Development Fund Logo - for use when only in receipt of 
European Regional Development Fund funding. 


 European Social Fund Logo - for use when only in receipt of European Social Fund 
funding. 


 European Structural and Investment Funds Logo – for use if in receipt of more than 
one funding stream. 


 
Only one version of the Logo should be used in a single piece of publicity material or 
project documentation, however, all versions of the Logo can be used alongside those of 
other funding partners provided the Logo is at least as large as the biggest of the other 
funding partner logos. 
 
Each version of the Logo is specifically designed to include the mandatory requirements 
set out in the Regulations. 
 
A zip file containing versions of the Logo in various formats can be found via the following 
link: https://www.gov.uk/government/publications/european-structural-and-investment-
funds-useful-resources. 



https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources

https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources
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2.2 Rules on Colour 


The requirements on the colour of the Logo are set out in the Regulations, excerpts of 
which can be found in the grey box above. 
 
If justified, e.g. the material is printed only in black (on a white background), a black and 
white version of the Logo may be used. 
 
The Logo works best in colour on a white background. However, if it appears on a dark or 
coloured background, the black text of the Logo may be hard to read. By exception, it is 
permitted to use the white-out version of the Logo in those cases.  
 
When using the white-out version, the European Union emblem itself must not change 
colour.  
 


 


 
 


 
In all cases it is important that the background should be uncluttered and provides enough 
contrast to ensure clarity.  
 
 


2.3 Location and Size 


The Logo should be placed in a prominent and suitable position on all publicity materials 
and project documentation (for examples of potential publicity materials, see section 3.4). 
If used alongside other logos, the Logo should be at least equal in size to the largest of the 
other logos and appropriate to the scale of the material and documents being used. 
 
As a minimum, the Logo should be used at 25mm height (portrait Logo) and 40mm width 
(landscape Logo). 
 
 
Portrait Logo 


 
 
For use on small promotional items, it is permissible to just include the EU emblem and 
reference to the European Union. 


Landscape Logo 
 
               40mm 


 


 
 


25mm 
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There are separate size requirements for use of the Logo on plaques and billboards – see 
section 3 of this guidance for further details. 
 


2.4 Clearance Zone 


To prevent any visual interference the Logo must be positioned in its own clear space, with 
a suitable ‘clearance zone’ left clear around its edges. Also, it should not be placed 
immediately against a document edge.  
 
 
 


2.5 Incorrect use of the Logo  


 The Logo must not be stretched, squashed, broken up or reproduced in colours 
other than those listed in the Regulations. 


 The Logo must not be reproduced in a different typeface or be rotated. 


 The Logo must not have any other wording or illustration added to it. 


 The Logo must not use Italic, underlined variations or font effects. 


 The Logo font must not deviate from the font types listed in the Regulations. 


 The positioning of the text in the Logo must not interfere with the European Union 
emblem in any way. 


 When resizing the Logo it must stay in proportion and must not become distorted.  


 Pixelation or blurring of the Logo resulting from the use of an incorrect format/ 
insufficient resolution must be avoided.  


 


     
X Do not rotate Logo      X Do not squash/stretch 
Logo 
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2.6 Visual examples of the Logos available 


There are two Logo options (portrait and landscape) available for use in relation to projects 
funded by the European Regional Development Fund, European Social Fund and ESIF. 
These are available in colour, black and white or white-out depending on the type of 
document. 
 
 
 
Option 1 – Landscape Logos 
 
 
 
 
 
 
 
 


 
 
 
 
 
Option 2 – Portrait Logos 
 
 
 
 
 
 
 
 
    
 
 
 
 
 
 
 
 
 
 
 
 
  


 
 
 
 
 


 
 


 


 
 


 
 
 


European Regional 
Development Fund European Social Fund 


European Structural and 


Investment Funds 


  
 


 
 
 


 
 


 


 
 


 
 
 


European Regional 
Development Fund 


 


European Social Fund 


 


European Structural and 
Investment Funds 
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Section 3 – Publicity 


The table below shows the specific publicity activity that must be complied with in relation 
to projects funded by the European Regional Development Fund and/or European Social 
Fund as part of the Programme. 
 


 European Regional 
Development Fund  


European Social 
Fund 


Plaques  **  


Billboards  **  


Posters  *   


Print and Publications     


Electronic Materials     


Media and PR Activity     


Events, Conferences, 
Seminars and Workshops 
 


    


Informing Beneficiaries /  
Participants 


    


Description of Activity on 
website (List of Operations) 


    


Evidencing Publicity 
Activities 
 


    


*For European Regional Development Fund projects where the total public contribution is €500,000 or less 
**For European Regional Development Fund projects where the project consists of the purchase of a 
physical object or of the financing of infrastructure or of construction operations and the total public 
contribution is more than €500,000. The total public contribution is the total contribution from all public 
sources.  
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3.1 Plaques – ERDF Only 


European Union Regulations No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
Article 2.2 (2.2.5) 
 


5. No later than three months after completion of an operation, the beneficiary shall put up 
a permanent plaque or billboard of significant size at a location readily visible to the public 
for each operation that fulfils the following criteria: 


  


(a) the total public support to the operation exceeds EUR 500 000;  
 


(b) the operation consists of the purchase of a physical object or of the 
financing of  infrastructure or of construction operations.  


 
The plaque or billboard shall state the name and the main objective of the operation. 
It shall be prepared in accordance with the technical characteristics adopted by the 
Commission in accordance with Article 115(4).  


European Union Implementing Regulation 821/1204 Chapter II 
 
Technical characteristics of permanent plaques and temporary or permanent 
billboards  
 
Article 5 
 
1. The name of the operation, the main objective of the operation, the Union emblem 


together with the reference to the Union and the reference to the Fund or Funds to be 
displayed on the temporary billboard referred to in point 4 of Section 2.2 of Annex XII to 
Regulation (EU) No 1303/2013 shall take up at least 25 % of that billboard.  
 


2. The name of the operation and the main objective of the activity supported by the 
operation, the Union emblem together with the reference to the Union and the reference 
to the Fund or Funds to be displayed on the permanent plaque or permanent billboard 
referred to in point 5 of Section 2.2 of Annex XII to Regulation (EU) No 1303/2013 shall 
take up at least 25 % of that plaque or billboard. 
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Supporting Notes 
 
Where required by the Regulations, beneficiaries of funding from the European Regional 
Development Fund must put up a permanent plaque in a location readily visible to the 
general public, no later than 3 months after the completion of the project. 
 
All plaques must be produced and funded by the beneficiary and should be of a significant 
size (at least 300mm x 300mm). The cost of producing the plaque should be considered 
when developing and planning the project.  
 
Below is an example to show how the requirements of the Regulations could be 
presented.  
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3.2 Billboards – ERDF Only 


 
European Union Regulations No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
 
Article 2.2 (2.2.4-2.2.5) 


4. During implementation of an ERDF or Cohesion Fund operation, the beneficiary shall 
put up, at a location readily visible to the public, a temporary billboard of a significant size 
for each operation consisting of the financing of infrastructure or construction operations 
for which the total public support to the operation exceeds EUR 500 000. 
 


5. No later than three months after completion of an operation, the beneficiary shall put up 
a permanent plaque or billboard of significant size at a location readily visible to the public 
for each operation that fulfils the following criteria: 


  


(a) the total public support to the operation exceeds EUR 500 000;  


(b) the operation consists of the purchase of a physical object or of the financing of 
infrastructure or of construction operations. 


  


The plaque or billboard shall state the name and the main objective of the operation. It 
shall be prepared in accordance with the technical characteristics adopted by the 
Commission in accordance with Article 115(4).  


European Union Implementing Regulation 821/1204, Chapter II 
 
Technical characteristics of permanent plaques and temporary or permanent 
billboards  
 
Article 5 
 


1. The name of the operation, the main objective of the operation, the Union emblem 
together with the reference to the Union and the reference to the Fund or Funds to be 
displayed on the temporary billboard referred to in point 4 of Section 2.2 of Annex XII 
to Regulation (EU) No 1303/2013 shall take up at least 25 % of that billboard.  
 


2. The name of the operation and the main objective of the activity supported by the 
operation, the Union emblem together with the reference to the Union and the 
reference to the Fund or Funds to be displayed on the permanent plaque or 
permanent billboard referred to in point 5 of Section 2.2 of Annex XII to Regulation 
(EU) No 1303/2013 shall take up at least 25 % of that plaque or billboard. 
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Supporting Notes 
 
Where required by the Regulations, beneficiaries of funding from the European Regional 
Development Fund must erect a billboard at the start of the works. Billboards should be 
sited to maximise the opportunities for it/ them to be seen by the public. 
 
When the project is completed, the billboard should be replaced by a permanent plaque no 
later than 3 months after project completion (see section 3.1 above).  
 
Below is an example to show how the requirements of the Regulations could be 
presented.  
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3.3 Posters 


 
European Union Regulation No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
 
Article 2.2 (2.2.1 – 2.2.2) 


 


Responsibilities of the beneficiaries  


 


1. All information and communication measures provided by the beneficiary shall 
acknowledge support from the Funds to the operation by displaying:  
 


(a) the Union emblem in accordance with the technical characteristics laid down in 
the implementing act adopted by the Commission under Article 115(4), together 
with a reference to the Union;  


(b) a reference to the Fund or Funds supporting the operation.  


 
Where an information or communication measure relates to an operation or to several 
operations co-financed by more than one Fund, the reference provided for in point (b) may 
be replaced by a reference to the ESI Funds.  


 
2. During implementation of an operation, the beneficiary shall inform the public about the 
support obtained from the Funds by: 


  


(b) placing, for operations not falling under points 4 and 5, at least one poster with 
information about the project (minimum size A3), including the financial support 
from the Union, at a location readily visible to the public, such as the entrance area 
of a building.  


 


European Union Implementing Regulation 821/1204, Chapter II 
 
Technical characteristics for displaying the Union emblem and the reference to the 
Fund or Funds supporting the operation  
 
Article 4 (4.1-4.2) 
 
1. The Union emblem referred to in point 1(a) of Section 2.2 of Annex XII to Regulation 
(EU) No 1303/2013 shall be displayed in colour on websites. In all other media, colour 
shall be used whenever possible and a monochrome version may only be used in justified 
cases. 
 
2. The Union emblem shall always be clearly visible and placed in a prominent position. Its 
position and size shall be appropriate to the scale of the material or document being used. 
For small promotional objects the obligation to make reference to the Fund shall not apply. 
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Supporting Notes 
 
Beneficiaries of ERDF and ESF funding that are not required to display a plaque or 
billboard (see sections 3.1 and 3.2 above) must display at least one poster with 
information about the project at a location readily visible to the public.  
 
Beneficiaries include, but are not restricted to:  


 


 all European Social Fund (and match) providers and their partners/ subcontractors 


delivering the project, who must display at least one poster at each location where the 


project is delivered to participants. For each project, providing the criteria set out in this 


guidance are met, the content of the poster can be the same irrespective of the 


posters’ location or whether it is displayed by a provider or partner/ sub-contractor; 


 European Regional Development Fund projects where the total public contribution to 


the project is less than €500,000; and  


 any other beneficiary not covered by the bullets above or the billboard/ plaque 


requirements in sections 3.1 and 3.2 above.  


Example poster templates are available for projects funded by the European Regional 
Development Fund and European Social Fund. Projects can also develop their own poster 
designs as long as these comply with the requirements of the Regulations. 
 
Under European Social Fund co-financing arrangements the European Social Fund poster 
template can apply to activity that is 100% funded by the European Social Fund or 100% 
funded by domestic match funding. Beneficiaries that are in receipt of funding from 
European Social Fund Co-financing Organisations (CFO) and are unclear on what they 
are required to display should contact their CFO.    
 
  



https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources
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3.4 Print and Publications 


European Union Regulations No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
 


Article 2.2 (2.2.1 and 2.2.3) 


 


Responsibilities of the beneficiaries  


1. All information and communication measures provided by the beneficiary shall 
acknowledge support from the Funds to the operation by displaying:  
 


(a) the Union emblem in accordance with the technical characteristics laid down in 
the implementing act adopted by the Commission under Article 115(4), together 
with a reference to the Union;  


 


(b) a reference to the Fund or Funds supporting the operation.  
 


Where an information or communication measure relates to an operation or to several 
operations co-financed by more than one Fund, the reference provided for in point (b) may 
be replaced by a reference to the ESI Funds. 


  


3. Any document, relating to the implementation of an operation which is used for the 
public or for participants, including any attendance or other certificate, shall include a 
statement to the effect that the operational programme was supported by the Fund or 
Funds.  


 


European Union Implementing Regulation 821/1204, Chapter II  
 
Technical characteristics for displaying the Union emblem and the reference to the 
Fund or Funds supporting the operation 
  
Article 4 (4.1 - 4.2) 
 
1. The Union emblem referred to in point 1(a) of Section 2.2 of Annex XII to Regulation 
(EU) No 1303/2013 shall be displayed in colour on websites. In all other media, colour 
shall be used whenever possible and a monochrome version may only be used in justified 
cases. 
 
2. The Union emblem shall always be clearly visible and placed in a prominent position. Its 
position and size shall be appropriate to the scale of the material or document being used. 
For small promotional objects the obligation to make reference to the Fund shall not apply. 
 


European Union Regulation No1304/2013 
 
Youth Employment Initiative 
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Article 20 
 
4. Any document relating to the implementation of an operation and issued for the public 
or for participants, including an attendance or other certificate, shall include a statement to 
the effect that the operation was supported under the Youth Employment Initiative. 


 
Supporting Notes 
 
All printed documents and publications produced by projects funded by one or more of the 
European funds must acknowledge and reference the funding received in accordance with 
the Regulations.  This extends to a variety of materials and documents including, but not 
restricted to: 
 


 General advertisements, job advertisements and notices 


 Leaflets, brochures, flyers and posters 


 Case studies 


 Exhibition banners and display panels 


 Invitations 


 Business cards 


 Promotional items 


 Newsletters 


 Stationery 


 Letterheads and compliment slips 


 Reports and papers 


 Project documentation - for example timesheets, induction material etc. 


 Procurement material 


 Job descriptions 
 
Small promotional items, such as pens, only need to include the European Union emblem 
together with the words ‘European Union’. See Logo requirements (see section 2) for more 
details. 
 
Where a project is jointly funded by the Youth Employment Initiative and the European 
Social Fund any document issued for the public or for participants (including for 
participants an attendance or other certificate), shall also include a statement to the effect 
that the operation was supported under the Youth Employment Initiative. 
 


Electronic and hard copies of all materials should be kept as evidence of compliance with 
the Regulations. 
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3.5 Electronic Materials 


European Union Regulation No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
Article 2.2 


 
Responsibilities of the beneficiaries 


  


All information and communication measures provided by the beneficiary shall 
acknowledge support from the Funds to the operation by displaying:  


 


(a) the Union emblem in accordance with the technical characteristics laid down in 
the implementing act adopted by the Commission under Article 115(4), together 
with a reference to the Union;  


(b) a reference to the Fund or Funds supporting the operation. 


 


Where an information or communication measure relates to an operation or to several 
operations co-financed by more than one Fund, the reference provided for in point (b) may 
be replaced by a reference to the ESI Funds.  


 


2. During implementation of an operation, the beneficiary shall inform the public about the 
support obtained from the Funds by: 


 


(a) providing on the beneficiary's website, where such a website exists, a short 
description of the operation, proportionate to the level of support, including its aims 
and results, and highlighting the financial support from the Union. 


 
European Union Implementing Regulation 821/1204, Chapter II  


 


Technical characteristics for displaying the Union emblem and the reference to the 
Fund or Funds supporting the operation  
Article 4 (4.1-4.3) 
 
1. The Union emblem referred to in point 1(a) of Section 2.2 of Annex XII to Regulation 
(EU) No 1303/2013 shall be displayed in colour on websites. In all other media, colour 
shall be used whenever possible and a monochrome version may only be used in justified 
cases. 
 


2. The Union emblem shall always be clearly visible and placed in a prominent position. Its 
position and size shall be appropriate to the scale of the material or document being used. 
For small promotional objects the obligation to make reference to the Fund shall not apply. 
 
3.When the Union emblem, the reference to the Union and the relevant Fund are 
displayed on a website: 
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(a) the Union emblem and the reference to the Union shall be visible, when landing 
on the website, inside the viewing area of a digital device, without requiring a user 
to scroll down the page; 
  
(b) the reference to the relevant Fund shall be made visible on the same website. 


 


European Union Regulation No1304/2013 
 
Youth Employment Initiative 
Article 20 
 
1. The beneficiaries shall ensure that those taking part in an operation are specifically 
informed of the Youth Employment Initiative support provided through the ESF funding and 
the specific Youth Employment Initiative allocation. 
 
2. Any document relating to the implementation of an operation and issued for the public 
or for participants, including an attendance or other certificate, shall include a statement to 
the effect that the operation was supported under the Youth Employment Initiative. 


 
Supporting Notes 


Where a website has been developed specifically by the beneficiary for a project funded 
by ERDF and / or ESF, the full colour version of the Logo must be placed on the 
homepage.  


Where the beneficiary is placing details of the funded project on a website, which is not 
exclusively for the project, for example its own website featuring non European funded 
activities, the full colour version of the Logo must be placed on the main project specific 
page. This does not preclude the beneficiary from also placing the Logo on the homepage 
where they feel this is appropriate.  


The regulatory text in the grey box above states requirements regarding the visibility of the 
logo on digital devices. It is required that the logo should be visible when landing on at 
least one digital device e.g. a desktop PC computer screen. However if a new website is 
being developed then it would be advisable to take this requirement into consideration to 
allow the logo to appear on landing on various digital devices.   
 
During the implementation of a project, beneficiaries must provide on their website a short 
description of the project, including its aims and results, and highlight the financial support 
from the European Union – including a reference to any Youth Employment Initiative 
funding received. This can appear on either the homepage or separate page(s) within the 
website. 
 
In addition to the requirements in relation to websites, beneficiaries should ensure that all 
electronic materials relating to projects funded by ERDF and / or ESF acknowledge and 
reference the funding received by displaying the appropriate version of the Logo. This 
extends to a variety of materials including, but not restricted to: 
 


 E-newsletters 


 Presentation slides 
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 Press notices 


 Email footers and signatures 


 Audio visual material including films, video, DVDs, CD Roms 


 Social media tools including Facebook and Twitter 
                                 
Copies of all electronic materials should be kept as evidence of compliance with the 
Regulations. 
 


3.6 Media and PR Activity 


A cost effective way to promote projects is through the local media and trade press.  It is 
good practice to develop press releases for the launch of the project, and subsequently to 
announce key milestones and achievements. In some circumstances (particularly for the 
European Regional Development Fund) the Department may produce a press release. 
 
All press releases relating to projects supported by the European funding streams must 
include: 
 


 A text reference to the relevant European funding support in the main body of the 
release; 


 The ‘notes to editors’ (see section 3.6.1 below) for the relevant funding stream; and 


 The relevant version of the Logo for the funding stream. 
 
Quotes to show the support for the project from the Department may also be available for 
significant announcements – beneficiaries should contact their local communications 
representative within the Department (contact details are set out in section 4 below). 
 
Please note that the funding agreement for the project should be in place before any 
media or PR activities to publicise the project are commenced. 
 
If a beneficiary, delivery partner or sub-contractor is interviewed by the media (print, tv or 
radio), with the aim to produce a news story about the project, or produces a radio or TV 
advertisement to promote the project, reference should be made to the relevant European 
funding stream. A reference to Youth Employment Initiative funding should also be 
included where used as part of European Social Fund support. 
 
Original copies of press releases and copies of any coverage obtained as a result of the 
press release should be retained as evidence of compliance with the Regulations. 
 
 


3.6.1 Notes to editors (select the correct one) 


European Regional Development Fund 
 
The project (either has received or is receiving up to) £[INSERT AMOUNT] of funding 
from the England European Regional Development Fund as part of the European 
Structural and Investment Funds Growth Programme 2014-2020.  The Department for 
Communities and Local Government (and in London the intermediate body Greater 
London Authority) is the Managing Authority for European Regional Development Fund. 
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Established by the European Union, the European Regional Development Fund helps 
local areas stimulate their economic development by investing in projects which will 
support innovation, businesses, create jobs and local community regenerations.  For more 
information visit https://www.gov.uk/european-growth-funding. 
 
European Social Fund 
 
The project (either has received or is receiving up to) £[INSERT AMOUNT] of funding 
from the European Social Fund as part of the 2014-2020 European Structural and 
Investment Funds Growth Programme in England. The Department for Work and Pensions 
(and in London the intermediate body Greater London Authority) is the Managing Authority 
for the England European Social Fund programme. Established by the European Union, 
the European Social Fund helps local areas stimulate their economic development by 
investing in projects which will support skills development, employment and job creation, 
social inclusion and local community regenerations.  For more information visit 
https://www.gov.uk/european-growth-funding. 
 
 
European Social Fund – Youth Employment Initiative version 
 
The project (either has received or is receiving up to)  £[INSERT AMOUNT] of funding 
from the European Social Fund and Youth Employment Initiative as part of the 2014-2020 
European Structural and Investment Funds Growth Programme in England.  The 
Department for Work and Pensions (and in London the intermediate body Greater London 
Authority) is the Managing Authority for the England European Social Fund programme. 
Established by the European Union, the European Social Fund helps local areas stimulate 
their economic development by investing in projects which will support skills development, 
employment and job creation, social inclusion and local community regenerations.  For 
more information visit https://www.gov.uk/european-growth-funding. 
 
 
European Structural and Investment Funds 
 
The project (either has received or is receiving up to) £ [INSERT AMOUNT] of funding 
from the England European Structural and Investment Funds Growth Programme 2014-
2020.  The Department for Communities and Local Government and the Department for 
Work and Pensions (and in London the intermediate body Greater London Authority) are 
the Managing Authorities for European Regional Development Fund and European Social 
Fund funding through the Growth Programme, funds established by the European Union to 
help local areas stimulate their economic development.  By investing in projects the funds 
will help to support innovation, businesses, skills and employment to improve local growth 
and create jobs.   For more information visit https://www.gov.uk/european-growth-funding. 
 


 


3.7 Events, Conferences, Seminars and Workshops  


Conferences, seminars, exhibitions and events are an ideal way to promote a project 
supported by European funding. All materials and documents produced for an event in 



https://www.gov.uk/european-growth-funding

https://www.gov.uk/european-growth-funding

https://www.gov.uk/european-growth-funding

https://www.gov.uk/european-growth-funding
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advance, on the day and after the event including invitations, tickets, press releases, 
exhibition stands, and presentation slides must acknowledge and reference the funding 
received by displaying the appropriate version of the Logo.  
 
For projects funded by European Regional Development Fund beneficiaries should notify 
their local communications representative within the Department about the event in order 
to give them a chance to attend and/or provide programme exhibition stands. In some 
circumstances it may be possible to provide a Minister or a representative from the 
Programme to speak at an event. 
 


 


3.8 Informing Beneficiaries/Participants of European 
Programme Funded Projects 


European Union Regulation No 1303/2013  
 
Chapter II Information and Communication - Annex XII 
 


Article 2.2 (2.2.1-2.2.3)  


 


Responsibilities of the beneficiaries 


  


1. All information and communication measures provided by the beneficiary shall 
acknowledge support from the Funds to the operation by displaying:  


 


(a) the Union emblem in accordance with the technical characteristics laid down in the 
implementing act adopted by the Commission under Article 115(4), together with a 
reference to the Union;  


 


(b) a reference to the Fund or Funds supporting the operation.  


 


Where an information or communication measure relates to an operation or to several 
operations co-financed by more than one Fund, the reference provided for in point (b) may 
be replaced by a reference to the ESI Funds. 


  


2. During implementation of an operation, the beneficiary shall inform the public about the 
support obtained from the Funds by:  


 


(a) providing on the beneficiary's website, where such a website exists, a short 
description of the operation, proportionate to the level of support, including its aims 
and results, and highlighting the financial support from the Union;  
 


(b) placing, for operations not falling under points 4 and 5, at least one poster with 
information about the project (minimum size A3), including the financial support 







 


ERDF and ESF Branding and Publicity Requirements 
ESIF-GN-1-005, Version 5  
Date published 28 September 2016 


 
 


from the Union, at a location readily visible to the public, such as the entrance area 
of a building. 
 


3. For operations supported by the ESF, and in appropriate cases for operations supported 
by the ERDF or Cohesion Fund, the beneficiary shall ensure that those taking part in an 
operation have been informed of this funding. 


  


Any document, relating to the implementation of an operation which is used for the public 
or for participants, including any attendance or other certificate, shall include a statement 
to the effect that the operational programme was supported by the Fund or Funds. 
 


European Union Regulation No1304/2013 
 
Youth Employment Initiative 
 
Article 20 
 
20.1The beneficiaries shall ensure that those taking part in an operation are specifically 


informed of the Youth Employment Initiative support provided through the ESF 
funding and the specific Youth Employment Initiative allocation. 


 
20.2 Any document relating to the implementation of an operation and issued for the 


public or for participants, including an attendance or other certificate, shall include a 
statement to the effect that the operation was supported under the Youth 
Employment Initiative. 


 


 
 
Supporting Notes 
 
All beneficiaries, delivery partners and sub-contractors (including 100% match-funded 
projects funded by European Social Fund CFOs) must ensure that they have provisions in 
place to notify those taking part in activities associated with the project about the support 
from the specific fund and the European Union at the start of their activity.  
 
Ways to achieve this include: 
 


 Mention during induction sessions as part of a training course. 


 Note the support in any contracts or paperwork given to participants. 


 State the support in internal newsletters and bulletins. 


 Provide the participant with a leaflet explaining the European investment in the project. 


 Ensure that plaques and posters are used in line with the Regulations. 


 Use of the relevant funding stream Logo on publications and electronic media, in line 
with the Regulations. 
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3.9 List of Operations 


The regulations relating to the list of operations are: Commission Regulations (1303/2013): 
Chapter II, Article 115 (sub article 2) and Annex XII, Article 1. 
 
The Department is required to publish a ‘List of Operations’ that have received support 
from European funds online. The list will be published on the England 2014-2020 ESIF 
Growth Programme homepage on GOV.UK.  Please be aware that in accepting an offer of 
ERDF and / or ESF funding, beneficiaries also agree to details of the project being 
included in the list.  
 


 


 


3.10 Evidencing Publicity Activities 


Regular monitoring and audits can take place a long time after the project has been 
completed. Therefore beneficiaries, delivery partners and sub-contractors should ensure 
all evidence is kept until advised by the Department that it is safe to dispose of it. 
Guidance about document retention is available from local Programme teams. 
 
It is important to remember that any publicity materials produced and services used must 
also adhere to the European Union procurement rules and regulations. 
 
Failure to provide appropriate evidence is identified as one of the most common audit 
failings and is subject to a high degree of attention from UK and European Commission 
verification and audit visits.  
 
If a project is unable to evidence adherence to the publicity requirements, a financial 
penalty may be imposed.  
 
 
  



http://ec.europa.eu/regional_policy/index.cfm/en/information/legislation/regulations/

http://ec.europa.eu/regional_policy/index.cfm/en/information/legislation/regulations/
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Section 4 – Contact Us 


Contact information  


For further information on publicity and branding requirements please contact: 
 
European Regional Development Fund  
 
esif@communities.gsi.gov.uk 
 
 
European Social Fund  
 
ESF.2014-2020@dwp.gsi.gov.uk 
 
 
European Agricultural Fund for Rural Development  
 
The local Defra Rural Development team. GPEnquiries@rpa.gsi.gov.uk 
 
 
Greater London Authority  
 
esf@london.gov.uk or erdf@london.gov.uk 
 
 
 
 
 
 
 


 


 


 


 


 


 


 



mailto:esif@communities.gsi.gov.uk

mailto:ESF.2014-2020@dwp.gsi.gov.uk

mailto:GPEnquiries@rpa.gsi.gov.uk

mailto:esf@london.gov.uk

mailto:erdf@london.gov.uk
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Section 5 – Further information 


 Logos  – https://www.gov.uk/government/publications/european-structural-and-
investment-funds-useful-resources 
 


Logo formats available are: 


o Low resolution images suitable for most web applications (png) 
o Low resolution images suitable for small scale print (jpeg) 
o High resolution images suitable print production (eps) 
 


 Publicity templates and Glossary – 
https://www.gov.uk/government/publications/european-structural-and-investment-
funds-useful-resources 


 
The following documents are available for reference/use: 


 examples of Poster templates for the European Regional Development Fund, 
European Social Fund and European Structural and Investment Funds 


 examples of Press release templates for the European Regional 
Development Fund, European Social Fund and European Structural and 
Investment Funds – which include the editors notes requirement set out in 
section 3.6/3.6.1 of this guidance. 


 a glossary for 2014-2020 European Structural and Investment Funds  
 


 


 European Union Regulation No 1303/2013 


 European Union Regulation No 1304/2013  


 European Commission Implementing Regulation EU No 821/2014 


 Greater London Authority  
 


 


 


 
 
  



https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources

https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources

https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources

https://www.gov.uk/government/publications/european-structural-and-investment-funds-useful-resources

https://ec.europa.eu/digital-agenda/en/news/regulation-eu-no-13032013-european-parliament-and-council

https://ec.europa.eu/digital-agenda/en/news/regulation-eu-no-13032013-european-parliament-and-council

https://ec.europa.eu/digital-agenda/en/news/regulation-eu-no-13042013-european-parliament-and-council

https://ec.europa.eu/digital-agenda/en/news/regulation-eu-no-13042013-european-parliament-and-council

http://eur-lex.europa.eu/legal-content/EN/TXT/?uri=uriserv:OJ.L_.2014.223.01.0007.01.ENG

http://www.lep.london/EU

http://www.lep.london/EU
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Section 6 – UK Government Logo 


 
 


 
 
Some projects may also be required to display a UK Government logo. 
 
Where the UK Government is a funding partner of a European Regional Development 
Fund project, the ‘Funded by UK Government’ logo displayed above must also be used. 
 
The use of the ‘Funded by UK Government’ logo can also apply in some cases where UK 
Government funding is being used as match funding for a European Social Fund project. 
For European Social Fund projects if the UK Government funded product or service being 
used as match is already recognised through the use of a Government Department logo or 
Government branded product/programme, there is no requirement to use the ‘Funded by 
UK Government’ logo. 
 
Please note that the requirement to display the ‘Funded by UK Government’ logo is not a 
requirement under the Regulations. 
 
If organisations running ERDF and ESF projects believe that the ‘Funded by UK 
Government’ logo requirement may apply to them; they should email 
marketing@communities.gsi.gov.uk for further guidance and logo image files. 
 


 



mailto:marketing@communities.gsi.gov.uk




image11.jpeg
LIVERPOOL
%ISION




image12.png
LIVERPOOL CITY REGION
g COMBINED AUTHORITY




image13.png
REE European Union
bl European Regional
Development Fund

* 4k




