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Tender Documentation

Contract No. 
IWM/TIWML/1930
Text Editor:
Second World War Galleries and Terraces
Holocaust Galleries
Tender Submission Return Date:

14.00 on 20 April 2018
Schedule 1 – Contract Conditions

1.0 
Introduction
1.1 
IWM (Imperial War Museums) is operated by the Trustees of the Imperial War Museum, a charitable corporation established by statute.


Founded in 1917 to record the story of the Great War and the contributions to it made by the peoples of the Empire, IWM is now the world’s leading authority on conflict and its impact, telling the story of people who have lived, fought and died in conflicts involving Britain and the Commonwealth from the First World War to the present day. 
Our unique Collections, made up of the everyday and the exceptional, reveal stories of people, places, ideas and events across our five museums. We challenge people to look at conflict from different perspectives, enriching their understanding of the causes, course and consequences of war and its impact on people’s lives.

IWM’s five branches are:
· IWM London; 

· Churchill War Rooms;

· HMS Belfast moored in the Pool of London;

· IWM Duxford, Cambridge;  

· IWM North, Trafford, Manchester.

Each Branch provides a comprehensive range of permanent and temporary exhibitions consisting of exhibits from the permanent collections integrated with audiovisual interactive displays.

IWM is, in addition to its conventional museum role, a major national art gallery, a major national archive of written and audio-visual records, and a research centre. Our activities include display, education, publishing, research, trading, conferences, as well as the acquisition, documentation, study and conservation of collections.

1.2
IWM is a non–departmental public body (NDPB) overseen by a Board of Trustees and its Chairman. Its sponsor department is the Department of Culture, Media & Sport (DCMS).

1.3
Further information about IWM and all of our branches can be obtained from our website on www.iwm.org.uk.
1.4
IWM is an exempt charity under the terms of the Charities Act 1993 Schedule 2 (u) and (w). As such we do not have a Charity Registration No. 

2.0
Project Background
2.1
Transforming Imperial War Museum London (“TIWML”) is an ambitious Masterplan to create an intuitive and chronological journey through the building, bring more back of house space into public use and increase the number of objects on display. The Masterplan will improve our facilities, infrastructure and interpretation to meet the needs and expectations of visitors, and enhance the integrity of the Grade II building by restoring architecturally-significant features and opening up views within the building.

2.2
Phase 1 of the Masterplan completed in 2014 with the opening of a new atrium and award-winning First World War Galleries. 
2.3
We are currently undergoing Phase 2 of the Masterplan, due to complete in autumn 2020. 

The key outputs are:

· new Second World War Galleries and terrace displays, doubling the space dedicated to the war within the museum;

· new Holocaust Galleries presented spatially and intellectually within the context of the Second World War;

· new, digitally-enabled learning, research and conference spaces; a national programme of activities across IWM sites.

2.4
The new galleries will continue the core story work started by the First World War Galleries, picking up the narrative chronologically while maintaining the high design and interpretation standard set by the 2014 (Phase 1) project. They will for the first time, physically and intellectually place the story of the Holocaust within that of the Second World War. The Second World War gallery will also move beyond the IWM’s traditional remit of Britain and its Commonwealth, by placing the story of this conflict within a global narrative. Through these major exhibitions, IWM will help reconnect people with the Second World War and the Holocaust and keep personal recollections of the war alive for future generations.

2.5
The Museum’s Level 1 terraces, will be transformed, redisplaying and interpreting the iconic Museum collections relating to the Second World War to make it easier for visitors to gain a deeper understanding of their historical significance and context.

2.6
Two new digitally enhanced Learning and Event spaces on Levels 1 and 2 will provide high-quality spaces for learning activities. These spaces will not feel like classrooms, but like a museum, and IWML specifically. They are designed to be flexible and will provide optimal spaces to host events, lectures and conferences for a variety of visitors.

2.7
All new spaces are being designed with Access, both physical and intellectual, at the forefront of all decision making.

2.8
Other, key outcomes of the project include:

 

· an increase in visitors to IWM London from approx. 1m (2016/17) to 1.7m (2021/22), with the number of visitors to the Second World War and Holocaust Galleries almost doubling due to higher conversion rates;

· an increase in BAME and NS-SEC 5-8 visitors to IWM London of 127% and 104% respectively (2021/22);

· over 1,200 volunteers, apprentices and staff receiving training across IWM’s national sites (2017/18 – 2022/23);

 
3.0
Tender Requirements
3.1
This Contract covers the requirement for text editing services in relation to the major new galleries scheduled to be opened at IWM London in 2020.

3.2
These services have been placed into two lots:

· Lot 1: Second World War Gallery and Level 1 terraces Interpretation
· Lot 2: Holocaust Gallery
3.3
It is IWM’s preference to appoint different consultants for each Lot, but tenderers are entitled to make a bid for both or either Lot (please identify what you are bidding for in your tender) and IWM retains the right if you submit a bid for both Lots to make an appointment under each Lot based upon their preferences arising from the evaluations of the tender, IWM will consider the appointment of one Consultant across both Lots if they are able to demonstrate that they have the capacity to undertake the work.
3.4
The Consultant will be contracted from May 2018 to July 2019.

4.0
Project Brief and Scope of Work
4.1
The Consultant will collaborate with members of the extended project team, including the Text editor for the Second World War Gallery and Level 1 terraces Interpretation/Holocaust Galleries (as applicable), the Access Consultant and Exhibition Designer, to edit text drafted by curators in order to ensure it is lively, inspiring and accessible. The text will follow the Text Hierarchy guidelines IWM Interpretation Principles and the Narrative Brief guidelines. It should be strong, engaging and accessible, be read as one voice and conform to the IWM brand.

4.2
Deliverables:

1. Agree a programme of deliverable deadlines with IWM
2. Agree a payment schedule with IWM
3. Attend regular progress meetings with IWM
4. Develop text guidelines which capture the approved text approach to be used in both static and audio-visual displays in the Second World War Gallery and Level 1 Terraces Holocaust Galleries (as applicable) which become a resource for all members of the team to use. 

5. Run approximately 3 text workshops with the IWM content team

6. Support the gallery team to assess and test text with external historical advisors, IWM People’s Forum, Focus Groups and local schools and community groups. (These meetings will be led by IWM).

7. Initial edit of the final text (produced by IWM) to ensure it meets the agreed approach. This will include all panel, section and chapter text, as well as object labels, interactive and A/V text.

8. Second edit of the final text, in collaboration with IWM team, to incorporate changes/comments after circulation to the internal team and any external advisors to produce the completed script

9. Proof read completed text prior to artwork production.

10. Proof read final artwork against signed-off text. 

4.3
The successful candidate will work with a small team led by the Project Leader, with text generated by Gallery curators and Content Lead. They must also collaborate closely with the Text Editor appointed to the Second World War Gallery and Level 1 Terraces Holocaust Galleries (as applicable) to ensure a unified tone of voice across both Galleries.  

4.4
The galleries are scheduled to open in 2020. All text needs to be completed by the end of 2018, to give time for design layouts and printing and snagging.
4.5
Schedule: 

Deliverable




   Deadline*
	Text Writing Workshops
	May/June 2018

	Agree tone with teams – produce template text. 
	July 2018

	Edit first draft of text
	September 2018

	Work through edits with team
	October 2018

	Incorporate additional comments from internal and external stakeholders
	November 2018

	Proofread final texts before artwork
	December 2018

	Proofread artwork 
	May 2019

	Final Edited Text
	July 2019



*Exact dates to be confirmed with Text Editor. 

5.0
Payment & invoicing
5.1
Invoices, quoting the IWM PO, are to be raised at intervals agreed between IWM and the Consultant upon appointment. 
5.2
All invoices must be forwarded for prompt payment to:


Finance Department


IWM London


Lambeth Road


London


SE1 6HZ

5.3
IWM agrees to pay all invoices within 30 days of their receipt. However, should there be a dispute over charges or the work completed in relation to the contracted agreement, then the payment will be delayed until resolution has been agreed, and the 30 days payment period will commence from the date of resolution.

Appendices

The following documents are included within the tender pack:

· Fee Bid Tender Lot 1 – Second World War Galleries
· Fee Bid Tender Lot 2 – Holocaust Gallery
· Edit Exercise SWWG
· Edit Exercise HG
· Second World War Gallery Narrative
· Holocaust Gallery Narrative
· Second World War Gallery Floor Plan
· Holocaust Gallery Floor Plan
· Second World War Text Hierarchy 
· Holocaust Gallery Hierarchy
· IWM Tone of Voice 

· IWM Interpretation Principles

· IWM Target Audiences
· Confidentiality Agreement
Schedule 2 - Tender Information

Tenderers are requested to include all of this information within their tender submission. Failure to submit any information may result in your tender being rejected.

1.0 Deliverables


 
Please identify in the tender which Lot your tender covers, and ensure that you submit Lot specific information for each Lot.

1.1
Practice details, including history and staffing, on not more than one A4 sheet of paper
1.2
Brief CVs of the key personnel who will be employed on the project

1.3
Details of a maximum of four of your company’s most recent and appropriate completed museum/exhibition work, providing the following information:
a.
Client details (including contact details for a person who would be able to supply a reference) and a brief description of the project;

b.
Examples of completed text that you were responsible for either writing or editing (please specify as applicable). Please provide examples of mainline and caption text for each museum/exhibition

1.4
A short response to IWM’s text approach, as outlined in the attached documents, giving your approach and working methods (not more than an A4 sheet of paper).  

1.5
Please edit the attached text entitled ‘Edit Exercise’. Follow guidelines included in the exercise. Please note: Only complete the exercise that corresponds to the lot for which you wish to bid. If you wish to bid for both lots, please complete both Edit Exercises. 
1.6
Resource Schedule in days against proposed programme.

1.7
The last two sets of published, audited accounts for your company.  If you are part of a group then the same requirement appertains to the group’s accounts.

1.8
Completion of Fee Bid Tender for each Lot covered by your bid (one copy only)
1.9
A signed copy of the Confidentiality Agreement (only one copy is required)

1.10
Copies of insurance certificates to confirm Employment insurance and Third Part/Public Liability (both to the sum of £500k) (only one copy is required)

1.11
Inclusion of your proposed payment schedule which links the payment of fees to your suggested Resource Schedule
2.0
Contract Award Criteria

Failure to submit any of the Fee Bid Tender, a signed Confidentiality Agreement, copies of the insurance policies and copies of accounts will result in your tender not being considered. If delivered then each Lot will be assessed against the following criteria:

2.1
Experience of the Editor– this will cover an assessment of the individual experiences of the nominated team and their understanding of issues appertaining to working in a Museum/heritage environment. In particular an ability to edit text for an identified audience and ability to proof read;
2.2
References – to assess the definitive and direct experience of tenderers for this project;

2.3
Suitability of working methods and approach – an overview of the proposed team, resource schedule its structure and roles, and the Communication plan;
2.4
Assessment of the Edit Exercise 

2.5
Cost – an assessment of the costs and resource allocations for the Lot(s) that you are bidding on 
2.6
The weighting for each criteria is summarised in the following table:

	
Quality
	









80%
	25%
	Experi  Experience of editor– this will cover an assessment of the individual experiences of the nominated team and their understanding of issues appertaining to working in a Museum/heritage environment. In particular an ability to edit text for an identified audience and ability to proof read.


	
	
	25%
	References – to assess the definitive and direct experience of tenderers for this project;

	
	
	15%
	Suitability of working methods and approach – an overview of the proposed team, resource schedule its structure and roles, and the Communication plan

	
	
	15%
	Assessment of the Edit Exercise attached as an appendix to this document

	
Cost
	20%
	20 %
	Cost – Second World War Gallery and Terraces Re-Display OR Holocaust Gallery 



3.0
IWM intends to short-list a maximum of three potential providers to interview to discuss their tender, and for the tenderer to expand upon their submission, although this is subject to the receipt of three compliant tenders. The interviews will be held on 30 April or 1 May 2018 at IWM London. This interview must be attended by the project team members responsible for the delivery of the contract. Tenderers are to confirm in their tender any preference for the time of their interview if invited to attend. IWM, however, cannot guarantee that they will be able to accommodate all or any preferences.

4.0
Tender Return

Tenders must be returned by 14.00 on 20 April 2018, in envelopes clearly labelled as ‘Contract No: IWM/TIWML/1930 – Tender Submission’ to:

Head of Procurement & Compliance  
Imperial War Museums

Lambeth Road

London

SE1 6HZ

Your tender must consist of 2 hard copies with one copy on a memory stick. 
Schedule 4 – Terms & Conditions

The following represent the terms and conditions that will apply to this contract.

THIS CONTRACT is made on xx xxxx 2018
BETWEEN:

1. The Trustees of the Imperial War Museum of the Imperial War Museum, Lambeth Road, London SE1 6HZ, hereby referred to as “IWM”; and

2. The Consultant (company registration no.; registered office, hereby referred to as “the Consultant”.

THE PARTIES AGREE AS FOLLOWS: 

1.
Definitions

In this Contract the following expressions shall have the following meanings: 

“Background IPR” means all Intellectual Property Rights excluding Foreground IPR, owned by either IWM or the Consultant prior to their accession to this Contract, as well as any Intellectual Property Rights pertaining to such information, the application for which has been filed before their accession to this Contract, and which is needed for creating the Materials or for using Foreground IPR in accordance with this Contract.
"Consultant Material" means all schedules, reports, calculations, correspondence   and other documents (including any computer software developed by the Consultant used to generate them) prepared or provided by the Consultant; 

"Fee" means the fee specified in Schedule 1 and payable to the Consultant in respect of the Services or any adjusted sum agreed under clause 5;

“Foreground IPR” means all Intellectual Property Rights in the Consultant Material and/or IWM Material arising as a direct result of and in the performance of this Contract.

“Intellectual Property Rights” means patents, Trade Marks, trade names, design rights, copyright (including rights in computer software and moral rights), performers’ rights, database rights, and other Intellectual Property Rights, in each case whether registered or unregistered and including applications for the grant of any of the foregoing and all rights or forms of protection having equivalent or similar effect to any of the foregoing which may subsist anywhere in the world.

"IWM Material" means all schedules, reports, calculations, correspondence and other documents prepared or provided by IWM to the Consultant, and produced as a result of this Contract; 

"Project" means the Project described in the Brief;

"Services" means the services set out and referred to in Schedule X and any additional services instructed by IWM pursuant to clause 5;

"Site" means IWM London, Lambeth Road, London SE1 6HZ;

“Third Party IPR” means Intellectual Property Rights, not owned by Parties subject to this Contract and any other consents or permissions acquired by the Consultant to fulfil the terms of the Contract.
2.
Consultant's Obligations

2.1.1
The Consultant shall provide the Services upon and subject to the terms of this Contract. The Consultant confirms that it has exercised and that it will continue to exercise in the performance of the Services the reasonable skill, care and diligence to be expected of a professional company holding himself out as having the competence, experience and resources necessary for the proper performance of such Services in connection with a project of a size, scope and complexity similar to that of the Project.

2.1.2
IWM appoints the Consultant to perform the Services in accordance with and subject to the terms of this Contract. However the Consultant shall not commence the Services or commence any Services without the prior written approval of IWM.

· hidden

2.2
The Consultant shall comply at all times with IWM's instructions in relation to the Project.

2.3
The Consultant shall procure that all those for whom it is responsible, when employed within the boundaries of the Site, shall comply with such rules, regulations and requirements of IWM (including those relating to security arrangements) as may be in force for the conduct of personnel at the Site. Details of such rules, regulations and requirements will be provided, upon request.

3. Leave Blank
4. Leave Blank
5.
variation of Services

5.1
IWM shall be entitled to instruct variations to the timing, programming, nature or scope of the Services (a "Variation") (including without limitation the omission of Services irrespective of whether the omitted Services are to be undertaken by another consultant or contractor engaged by IWM. If an instruction given by IWM constitutes a Variation, the Consultant shall forthwith and prior to performing such Variation give notice to IWM of the same. It is a condition precedent to The Consultant's right to payment under clause 11 that he shall notify IWM prior to commencing additional services, that he intends to seek additional payment and IWM has authorised these additional services and their costs.

5.2
The value of any Variation referred to in clause 5.1 shall be agreed as a lump sum between IWM and the Consultant or, failing agreement, shall be a sum calculated by IWM on the basis of any additional time reasonably and properly expended by the Consultant in performing such Variation calculated by IWM on a fair and reasonable basis. The giving of the notice referred to in clause 5.1 shall be a condition precedent to the Consultant's right to payment under this clause 5.2.

5.3
The value of any Variation which constitutes an omission shall be agreed between IWM and the Consultant or, failing agreement, shall be a reasonable sum calculated by IWM. The value of any such Variation shall be deducted from the Fee and the Fee instalments referred to in schedule 1 shall be adjusted accordingly by IWM acting reasonably. The Consultant shall not be entitled to any payment in respect of loss of profit or opportunity or similar losses incurred by the Consultant due to any such Variation.

5.4
No additional fees or other additional payment shall be payable to the Consultant to the extent that they relate to additional work necessitated, in whole or in part, by any negligence, omission or default on the part of the Consultant, including without limitation any failure to comply with the notification requirements pursuant to this clause 5.

6.
Leave Blank
7.
THE CONSULTANT's Personnel

7.1
The persons named in Schedule 1 or any replacements of them in accordance with clause 7.3 shall carry out the functions respectively allocated to them. The person identified in Schedule 1 shall direct and control the overall performance by the Consultant and such person or any replacement of him in accordance with clause 7.3 shall have full authority to act on behalf of the Consultant for all purposes in connection with this Contract.

7.2
The Consultant shall not remove the persons named in Schedule 1 or any replacements of any of them in accordance with clause 7.3 without the prior written consent of IWM which consent shall not be required in case of permanent incapacity, death and sickness or where such person leaves the employment of the Consultant. IWM shall be entitled to require the removal from the performance of the Services of any persons employed by the Consultant whose performance or conduct is, in the reasonable opinion of IWM, unsatisfactory.

7.3
If any of the persons named in schedule 1 or any replacements of them in accordance with clause 7.3 are removed in accordance with clause 7.2, the Consultant shall replace such person with a person of at least the same experience and expertise whose identity shall be subject to the prior written approval of IWM, which approval shall not be unreasonably withheld or delayed.

7.4
The Consultant is responsible for ensuring that all their employees and any sub-contractors, agents etc. who are due to work at the Site, for longer than four weeks in duration in the delivery of the Contract, whether in a continuous period, or over the duration of the Contract, have been security vetted to Basic level, as defined by the Disclosure and Barring Service (DBS)1.

1     Please note that DBS is the agency that all security vetting providers will approach to undertake the security vetting.

7.5
For consultant’s with a small employee base, IWM will be prepared to undertake the security clearance on behalf of the consultant, provided that this is made known at the time of the appointment, and that this is agreed by IWM, and that the consultant agrees to pay the administration charge of £41 per clearance that IWM is charged for this service.

7.6
This requirement will apply to an employee who has not worked at an IWM branch, within the previous 12 months.

7.7   
A minimum of 48 hours before any individual commences work on the Sites, The Consultant is required to complete and submit the Security Notification Form (see Appendix 1) to the Technical Security Manager at IWM London.

7.8
Upon arrival at the Site, each new employee must report individually to the Control Room with a copy of their certificate of proof of vetting, and some form of ID. IWM will note the details of the certificate of proof of vetting, but will not retain any documents.

7.9
IWM will accept a certificate of proof of vetting which is dated within 12 months of the date of their site commencement at IWM, although IWM reserves the right to request they are security vetted, at its discretion, which IWM agrees not to action unreasonably. 

7.10
Failure to comply with this requirement could result in the employee not being granted access to IWM.

8.
THE CONSULTANT's Authority

8.1
The Consultant shall not, without the prior written approval of IWM: 

(a) make any amendment to the Services;

(b) give any approval, or issue any instruction or do any other thing that would or might cause the period for completion of the Project and/or the commencement or completion dates to be varied, or;

(c) enter into any contractual or other commitment on behalf of IWM other than those authorised pursuant to clause 8.1.

8.2
No approvals, comments or consents from IWM in connection with the Project shall in any way relieve the Consultant of its obligations under this Contract.

9.
Insurance AND LIMIT ON LIABILITY

9.1
Without prejudice to its obligations, the Consultant shall effect and shall maintain for a period of 2 years from the date of practical completion of the Project under this Contract

(a) a third party/public liability insurance policy with a limit of indemnity of not less than five hundred thousand pounds (£500,000)

(b) an employer’s liability insurance policy with a limit of indemnity of not less than five hundred thousand pounds (£500,000) 

for any one occurrence or series of occurrences arising out of any one event in respect of any negligence and/or breach of contract by the Consultant in the performance of the Services, provided always that such insurance is available in the market at reasonable premium rates. Such insurance shall be with a well-established insurance office or underwriter of repute.

9.1.1
Save in relation to death or personal injury the total liability of the Consultant under or in connection with this Contract whether in contract, in tort, in negligence, for breach of statutory duty or otherwise for any claim or series of claims arising out of the same occurrence or series of occurrences shall not exceed the total value of the Contract. No proceedings shall be commenced against the Consultant following the expiry of one year from the date of completion of the Services.

9.2
The Consultant shall immediately inform IWM if the insurance referred to in clause 9.1 ceases to be available at reasonable premium rates or if, for any other reason, The Consultant believes that it will be unable to maintain insurance, in order that the means of protecting each Party's respective position in respect of the Project in the absence of such insurance can be discussed.

9.3
As and when reasonably requested to do so by IWM, the Consultant shall produce for inspection documentary evidence to the reasonable satisfaction of IWM that the insurance referred to in clause 9.1 is being maintained.

9.4
Should the Consultant be in breach of any of the provisions of clause 9.1, IWM may insure against any risk with respect to which the breach shall have occurred and may deduct the sum or sums equivalent to the amount paid or payable in respect of premiums from any monies due or to become due to the Consultant under this Contract or recover the same as a debt. ADVANCE \l 43 
10.
IWM's Obligations


IWM shall, if so requested by the Consultant, supply to the Consultant in such reasonable time as not to delay or disrupt the performance by the Consultant of the Services, any necessary and relevant data and information in the possession of IWM or which may only be obtained by IWM.

11.
Payment

11.1
IWM shall pay to the Consultant the Fee as agreed and contained in Schedule 1 for the performance of the Consultant's obligations in accordance with this Contract.


The Fee is inclusive of all fees, costs, expenses, disbursements and profits which may be incurred by the Consultant in connection with the Services.

11.2
The Fee shall be payable by the instalments set out in Schedule 1, provided that IWM shall be entitled to reschedule such instalments appropriately if at any time the amount of the Fee which would otherwise be due and payable does not correspond (as a proportion of the whole of the Fee) to the Services performed (as a proportion of the whole of the Services).

11.3
IWM shall pay to the Consultant the total amount of value added tax properly chargeable on the supply to IWM of any goods or services under this Contract upon receipt of a tax invoice in accordance with regulations 13 and 14 of the Value Added Tax Regulations 1995 or any amendment or re-enactment thereof.
11.4
Where any amount due under this Contract is not paid in full by the final date for payment of each invoice, the Consultant shall be entitled (without prejudice to any other right or remedy) to suspend performance of its obligations under this Contract by giving not less than seven days' notice to IWM stating the ground or grounds on which it is intended to suspend performance. The right to suspend performance shall cease when IWM makes payment in full of the amount due and any period during which performance is validly suspended pursuant to clause 11.4 shall be disregarded in computing the time taken by the Consultant to complete any of the Services affected by the suspension.

11.5
The Consultant shall ensure that the same terms and conditions as stated in clause 11, regarding payment of invoices, is included, verbatim, excluding the use of appropriate terminology, in any contract entered into by the Consultant, with any sub-consultant, supplier etc. in their fulfilment of this Contract.  
11.6
Failure by the Consultant to fully comply with clause 11.5 will be considered a breach of the Contract, and subject to the remedies as identified in clause 14.
12.
Copyright and Confidentiality


Consultant Material

12.1
Copyright in the Consultant Material shall remain vested in the Consultant, but the Consultant hereby grants to IWM an irrevocable, royalty-free, non-exclusive licence to copy and use the Consultant Material for any purpose whatsoever relating to the Project including, but without limitation, the construction, completion, reconstruction, reinstatement, modification, extension, maintenance, repair, mortgaging, letting, sale, promotion, advertisement or use of the Project. IWM shall be entitled to grant sub-licences to others in relation to the Consultant Material. The Consultant shall not be liable to IWM or any sub-licensee, for any use of the Consultant Material for any purpose other than that for which the same was prepared or provided by the Consultant.

12.2
The Consultant warrants that all Intellectual Property Rights in the Consultant Material is owned by the Consultant, or in the case of Third Party IPR is licensed to the Consultant for use in the Consultant Material, and that the Consultant Material does not infringe the Intellectual Property Rights of any third party.

12.3  
The Consultant agrees that IWM shall have no liability and the Consultant shall indemnify, defend and hold IWM harmless against any and all damages, liabilities, claims, causes of action, legal fees and costs incurred by IWM in defending against any third-party claim of Intellectual Property Rights infringements or threats of claims thereof with respect of IWM’s or any use of the Consultant Material, provided that: 

(a) the use of the Consultant Material has been in full compliance with the terms and conditions of this Contract; 

(b) IWM provides the Consultant with prompt notice of any such claim or threat of claim; 

(c) the Consultant has sole and complete control over the defence or settlement of such claim.
IWM Material

12.4
Copyright in IWM Material shall remain vested in IWM, but IWM hereby grants the Consultant a revocable, royalty-free, non-exclusive licence to copy and use IWM Material for any purpose whatsoever relating to the Project only. The Consultant shall be entitled to grant sub-licences to others in relation to IWM Material, only in relation to any purpose relating to the Project. IWM shall not be liable to the Consultant or any sub-licensee, for any use of IWM Material for any purpose other than that for which the same was prepared or provided to the Consultant.

12.5
IWM warrants that all Intellectual Property Rights in IWM Material is owned by IWM, or in the case of Third Party IPR is licensed to IWM for use in IWM Material, and that IWM Material does not infringe the Intellectual Property Rights of any third party.

12.6  
IWM agrees that the Consultant shall have no liability and IWM shall indemnify, defend and hold the Consultant harmless against any and all damages, liabilities, claims, causes of action, legal fees and costs incurred by the Consultant in defending against any third-party claim of Intellectual Property Rights infringements or threats of claims thereof with respect of the Consultant’s use of IWM Material, provided that: 

a. the use of IWM Material has been in full compliance with the terms and conditions of this Contract; 

b. the Consultant provides IWM with prompt notice of any such claim or threat of claim; 

c. IWM has sole and complete control over the defence or settlement of such claim.
12.7
The Consultant shall not during its engagement hereunder (save to essential employees in the proper course of their duties), or at any time after its expiry or termination for any reason disclose to any person any information relating to this Contract or the Project (including but without limitation the identity of any potential purchaser or tenant of the Project or part thereof) unless and until such information becomes public knowledge through no fault of the Consultant. The Consultant shall use reasonable endeavours to ensure that any persons having access to such information are aware of these obligations.

12.8
The Consultant shall not, without the prior written approval of IWM (not to be unreasonably withheld or delayed), take or permit to be taken any photographs of the Project for use in any publicity or advertising or publish alone or in conjunction with any other person, any articles, photographs or other illustrations relating to the Project or any part thereof. The Consultant shall not without the approval of IWM (not to be unreasonably withheld or delayed) impart to any publication, journal or newspaper or any radio or television programme any information regarding the Project.

12.9
IWM shall, wherever in its discretion it considers the same to be appropriate, endeavour to identify the Consultant as being the author of the Consultant Material and/or the Project Material.

13.
Assignment and Sub-Contracting


The Consultant shall not, without the prior written consent of IWM, assign, transfer or sub-contract to any person the performance of any of the Services or all or any of its rights or obligations under or pursuant to this Contract.

14.
Termination and Suspension

14.1
IWM may terminate or suspend the Consultant's engagement under this Contract at any time forthwith by notice in writing to the Consultant.

14.2
If either Party shall be in material or persistent breach of its obligations under this Contract and shall fail to remedy the same within ten working days of receiving a notice from the other Party specifying the breach and requiring its remedy, then the initiating Party shall be entitled forthwith by notice in writing to other Party to terminate its engagement under this Contract.

14.3
If, following a suspension of the Services under clause 14.1, IWM shall not have required the Consultant to resume performance of the Services under clause 14.6 within six calendar months of the date of the suspension, then the Consultant may thereafter forthwith by notice in writing to IWM terminate its engagement under this Contract.

14.4
Upon any termination or suspension of the Consultant's engagement under this Contract, the Consultant shall take immediate steps to bring to an end the Services in an orderly manner, but with all reasonable speed and economy. The Consultant shall also deliver to IWM within ten working days of any such termination or suspension all of the Material prepared by or in the course of preparation by the Consultant or in the Consultant's possession relating to the Project.

14.5
Without prejudice to IWM's rights in respect of any breach by the Consultant of its obligations under this Contract, IWM shall in accordance with clause 11, pay to the Consultant any sums which have accrued due to the Consultant up to the date of termination or suspension together with a proportion of the next following instalment of the Fee commensurate with the Services properly performed up to the date of termination or suspension. No termination or suspension of the Consultant's engagement under this Contract shall render IWM liable to the Consultant for any claim for loss of profit, loss of fees or other similar losses.

14.6
Following a suspension of the Services under clause 14.1, IWM may at any time require the Consultant to resume the performance of the Services in accordance with this Contract and any payments made under clause 14.5 shall be treated as payments on account of the Fee.

14.7
The Consultant shall notify IWM immediately if the control of the Consultant passes to another company. IWM may terminate this Contract (in whole or in part) by notice in writing with immediate effect within six (6) months of:

(a) being notified that a change of ownership has occurred; or

(b) where no notification has been made, the date that IWM becomes aware of the change of ownership,

but shall not be permitted to terminate where express prior written approval was issued by IWM which accepted the change of ownership.

15.
General

15.1
The addresses for service of the Parties shall be those set out in Schedule 1 or subsequently notified in accordance with this clause 15.1. Any notice required to be given by either Party shall be in writing and service shall be effected either: 

(a) personally, in which case service shall be deemed effective on delivery; or

(b) by pre-paid recorded delivery post, in which case service shall be deemed effective two working days after the day after posting.

hidden

15.2
In any dispute, difference or question arising in respect of:

(a) the interpretation of this clause (except so far as the same may relate to the amount recoverable from the Consultant, in respect of any loss resulting from such determination of the Consultant's appointment under this Contract), or;

(b) the right of IWM to determine the Consultant's appointment under this Contract; or

(c) the amount of value of any such gift, consideration or commission,

the decision of IWM shall be final and conclusive.

15.3
The Consultant acknowledges that IWM is subject to the requirements of the Freedom of Information Act (“FOIA”) and the Environmental Information Regulations (“EIRs”). The Contractor shall, at its own expense, assist and cooperate with IWM to enable IWM to comply with its information disclosure obligations. 

15.4
Where the Consultant holds on behalf of IWM information that is subject to the FOIA and EIR, the Contractor shall and shall procure that its sub-contractors shall:

(a) transfer any request for information received by the Consultant to IWM as soon as practicable after receipt and in any event within two working days of receiving a request for information;

(b) provide IWM with a copy of all information in its possession, or power in the form that IWM requires within five Working Days (or such other period as IWM may specify) of IWM’s request; and, 

(c) provide all necessary assistance, as reasonably requested by IWM to enable IWM to respond to the request for information within the time for compliance set out in section 10 of the FOIA or Regulation 5 of the EIRs. 

15.5
IWM shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Contract or any other contract whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the FOIA or the EIRs. 

15.6
The Consultant shall only respond to a request for information unless this has been submitted by a nominated representative of IWM. 

15.7
The Consultant acknowledges that IWM may, acting in accordance with the Secretary of State for Constitutional Affairs Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000 (“the Code”), be obliged under the FOIA, or the EIRs to disclose information concerning the Consultant or the Services in certain circumstances: 

(d) without consulting the Consultant; or 

(e) following consultation with the Consultant and having taken their views into account, 

provided always that where clause 15.7 (a) applies IWM shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the Consultant advanced notice, or failing that, to draw the disclosure to The Consultant’s attention after any such disclosure. 

15.8
The Consultant shall ensure that all Information is retained for disclosure and shall permit IWM to inspect such records as requested from time to time. 

15.9
Disputes and differences between the Parties arising out of or in relation to this Contract shall be referred to the exclusive jurisdiction of the English courts. This Contract shall be governed by and construed in accordance with English law.

15.10
This Contract supersedes any previous contracts between the Parties in respect of the Services. Notwithstanding the date of this Contract, The Consultant's engagement hereunder shall take effect from the date when the Consultant first commenced performance of the Services in respect of the Project.

15.11
No variation in the terms of this Contract after the date hereof shall be effective unless contained in a written memorandum signed by the Parties.

15.12
Any reference to a statute or section of a statute includes any statutory amendment or modification or re-enactment of it for the time being in force and every instrument order notice direction regulation bye-law permission or condition being made or issued under it or deriving validity from it from time to time.

15.13
For the purposes of this Contract, where an act is required to be done within a specified period or from a specified date, the period begins immediately after that date. Where the period would include Christmas Day, Good Friday or a day which under the Banking and Financial Dealings Act 1971 is a bank holiday in England and Wales, that day should be excluded.

15.14
Neither Party shall be liable for any failure or delay in performing any of its obligations hereunder if such failure or delay is caused by the occurrence of an event of force majeure.

15.15
No whole or partial waiver of any breach of this Contract shall be held to be a waiver of any other or any subsequent breach. The whole or partial failure of either party to enforce at any time the provisions within this Contract shall in no way be construed to be a waiver of such provisions nor in any way affect the validity of this Contract or any part of it, or the right of either Party to enforce subsequently each and every provision.

15.16
If any part of this Contract is found by a court of competent jurisdiction or other competent authority to be invalid, unlawful or unenforceable then such part will be severed from the remainder of this Contract, which will continue to be valid and enforceable to the fullest extent permitted by law. In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Parties shall promptly commence good faith negotiations to remedy such invalidity.

15.17
This Contract is the complete and exclusive statement of the Contract between the Parties relating to the subject matter of this Contract which supersedes all previous communications, contract and other arrangements, written or oral.

15.18
The Parties hereto are independent organisations, and nothing herein contained shall constitute to create a partnership, agency or joint venture between the Parties.

16.
Anti-Bribery

16.1
The Consultant is aware of IWM’s obligation to comply with the anti-bribery rules relevant to the contracting parties, and represents that it will not use money or other consideration, paid by IWM for unlawful purposes, including purposes violating anti-bribery laws including the Bribery Act 2010, such as make or cause to be made direct or indirect payments to any public official in order to assist IWM or any group member organisation or anyone acting on their behalf in obtaining or retaining business with, or directing business to, any person, or securing any improper advantage.

16.2
The Consultant hereby declares that:

(a) its members, officers, owners or employees are not public officials;

(b) it does not and will not employ or otherwise compensate any public officials or make or cause another to make any direct or indirect offers of payments to any public officials, for the purpose of influencing or inducing any decision for the benefit of IWM and it will not employ any sub-consultant, consultant, agent or representative in connection with this Contract without a documented examination of his person, reputation and integrity, and;

(c) it will not employ any sub-consultant, consultant, agent or representative who does not comply with the anti-corruption rules and if such a violation comes to its attention to inform IWM immediately.

16.3
IWM may immediately terminate this Contract if the Consultant violates any of the anti-corruption laws and the provisions as defined in this clause.

16.4
The Consultant agrees to comply fully with all applicable anti-bribery laws, including those in the jurisdiction where they are registered and the jurisdiction where the relevant contract will be performed (if different), and to comply with IWM’s Anti-Bribery Policy. 

16.5
The Consultant agrees that all payments made to the Consultant will be made only after receipt by IWM of a detailed and accurate invoice supported by detailed records. IWM will make all payments under this Contract in Pounds Sterling, only by bank transfer to the account of the Consultant at a financial institution within the United Kingdom.

16.6
The Consultant agrees to keep accurate books, accounts, records and invoices and agrees that IWM is entitled, with the help of outside auditors if it deems necessary, to audit all books, accounts, records and invoices and accompanying documentation of the Consultant for compliance with any applicable anti-bribery laws and that The Consultant will cooperate fully in any such audit.

16.7
The Consultant’s failure to comply with all applicable anti-bribery laws or IWM’s Anti-bribery Policy will be deemed to be a material breach of the Contract entitling IWM to terminate the Contract. In the event the Consultant will surrender any claim for payment under the Contract including payment for services previously performed.

16.8
IWM may also terminate the Contract or suspend or withhold payment if it has a good faith belief that the Consultant has violated, intends to violate, or has caused a violation of any anti-bribery laws. IWM will not be liable for any claims, losses or damages arising from or related to failure by the Consultant of the Contract under this clause, and the Consultant will indemnify and hold IWM harmless against any such claims, losses or damages.  

	Signed on behalf of the Trustees of the Imperial War Museum
	
	Signed on behalf of the Consultant


	Signed
	
	
	Signed
	

	Print
	
	
	Print
	

	Title
	
	
	Title
	

	Date
	
	
	Date
	


Appendix 1 – Variation Notice

VARIATION TO CONTRACT
Contract Title:  Text Editor: Second World War Galleries and Terraces/Holocaust Gallery
Contract Ref:
IWM/TIWML/1930

Variation no:

Date:
 

Between:

	The Trustees of the Imperial War Museums(hereinafter called “IWM”) and (hereinafter called the “Consultant”)


1.
The Contract is varied as follows: 

	Details of Variation:



	Starting Contract Value:     £

	Cost of Variation:                £

	New Contract Value:           £

	Variation effective from:      


1
 2.
Words and expressions in this Variation shall have the meaning given to them in the Contract.

3.
The Contract, including any previous Variations, shall remain effective and unaltered except as amended by this Variation.

SIGNED:

	For:
IWM

	For:


	By:



	By:




	Full Name:



	Full Name:




	Position:



	Position:





Schedule 5 - Tender Timetable

The following represents an outline timetable for the award of the contract 

Issue tenders
27 March 2018


Tender returns
20 April 2018

Tender evaluations
23 - 25 April 2018

Interviews (if required)
30 April or 1 May 2018

Appointment
4 May 2018

Draft contract
wc 7 May 2018

Start Date
8 May 2018

Schedule 6 – IWM Contract Selection Team

The following IWM staff are responsible for the tender process and the award of the contract.

Ann Carter
Assistant Director of Major Projects
Creative & Special Projects
Imperial War Museums

Lambeth Road

London

SE1 6HZ

T: 020 7416 5323
E: acarter@iwm.org.uk 

Poppy Cooper
Project Leader, Transforming IWM London
Creative & Special Projects

Imperial War Museums

Lambeth Road

London

SE1 6HZ

T: 020 7416 5479
E: pcooper@iwm.org.uk 

Simon Bourne

Head of Procurement & Compliance
Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7416 5257

E: sbourne@iwm.org.uk 
Chris Cast

Procurement Manager

Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7091 3060

E: ccast@iwm.org.uk 
