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[bookmark: _GoBack]Invitation to Quote
Online Conference Management System
Term: November 2017 to March 2019

1. Overview of Requirements
This online system is to support Liverpool Convention Bureau’s work programme between November 2017 and March 2019. 
This invitation to quote is issued to seek support for numerous booking systems and support services required for the Liverpool Convention Bureau to deliver conference bookings across the Liverpool city region. 
2. The Client
The client is Liverpool Vision Limited, working on behalf of the Mayor of Liverpool. Liverpool Convention Bureau Services are operated by Liverpool Vision on behalf of Liverpool City Region Local Enterprise Partnership.
Liverpool Vision is a company limited by guarantee, wholly owned by Liverpool City Council.  Its business plan, activities and finances are overseen by a Board of Directors, chaired by the Mayor of Liverpool.  Vision’s purpose is to generate jobs and investment in the city.  It does this by marketing it as a business, investment and leisure location, through the Marketing Liverpool team and by working with the private sector in the city and internationally to generate investment projects.
You can find out more at www.liverpoolvision.co.uk and www.itsliverpool.com and www.liverpoolconventionbureau.com 

3. The Context
Liverpool attracts a range of domestic and International Conferences and exhibitions. To facilitate venue bookings for this business that will meet our clients’ expectations we require a system that will deliver a comprehensive CRM solution for this. The convention bureau receives enquiries daily from clients looking for a suitable venue for their next conference, meeting or event. The CRM/Enquiry system will allow us to send the enquiry out to our hotels/venues as well as collate their responses. 

4. Service Requirements 
Support is required from an experienced company in this field to provide software which will: 
· Facilitate venue enquiries in detail, communicate brief to hotels and venues and manage responses
· Facilitate a wide range of reporting functions, both for information sharing and commercial reporting
· Provide a platform to enable the Liverpool Convention Bureau to track commission due on venue bookings. This is for tracking purposes only and does not need the facility to take online payments
· Provide a cloud based solution which can be accessed from a range of devices via internet without the need for any additional software to be downloaded
· Include all system updates
· Allow user customisation of displays/fields by the main user
· Provide different levels of access for different staff members eg. Limiting access to certain users
· Permit import/export of and merge capabilities for accounts and contacts
· Provide an ‘activity tracker’ enabling actions to be monitored, reported and tracked; and assign activities to other users. This could take the form of reminders to follow up leads or a deadline to assign to another user
· Integrate with Microsoft Outlook and allow import of emails into accounts within the CRM system
· Provide access for venues and hotels via an extranet to view their enquiries and responses with a platform for communications to be sent from the convention bureau
· Provide multiple reports which can be exported to excel/pdf and the capability to create new reports where required
· Create a proposal document which is editable and customisable using information received from venues and hotels.
· Include a level of initial training and ongoing support 24/7, note that this is likely to include the training of staff at Liverpool Convention Bureau and staff members from hotels in the area. We are open to ideas of a cost-effective way to do this (e.g. web seminar/group training session)
· Allow Convention Bureau users to update all hotel and venue information easily. 
· Offer a user friendly platform which is simple to understand and operate
· Distribute leads via email or extranet through the destination CRM system
· Enable import of information from sources like ICCA
· Integrate with existing marketing and communications tools
· Have the ability to create bid documents of a high quality via the system

Liverpool Vision’s budget for this service is circa £600 per month which will need to cater for 5 concurrent users and initial training costs.
5. Response Requirements
Respondents will be expected to provide, on no more than 8 pages, plus appendix:
a) An overview of credentials and what experience you can bring to the delivery of the above tasks; demonstrating appreciation of the wider industry which the Convention Bureau operates. 
b) Testimonials and case studies from similar work, including any with convention bureaux or DMOs
c) A link to a current example of a similar online system 
d) A roadmap and plan of the approach you would take to provide the service
e) A proposed approach to cover any training requirements (associated costs, if any, to be set out and included in f below.
f) A detailed breakdown of costs, including one-off and ongoing costs.
g) Completion of Appendix 1

Two written copies of your response should be submitted in a sealed envelope, stating “ITQ Response for Online Conference Management System” and marked for the attention of:  Zac Roberts, Procurement, Liverpool Vision, 10th Floor, The Capital, 39 Old Hall Street, Liverpool, L3 9PP, this should include a soft copy, stored on an electronic memory device (USB Stick or CD).
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 to advise that your submission has arrived for collection.
External envelopes must not indicate the identity of your organisation.



6. Evaluation
Responses will be evaluated against the response requirements set out in Section 5, on the basis of the following award criteria, weighted as indicated:

· Understanding of the brief and approach (20%)
· Value for money (40%)
· Experience (40%)
Responses, other than Cost, will be scored as follows. Intermediate scoring, for example 3.7, 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.



An example of scoring using the method above: a supplier is rated at 3.7 out of a possible 5. The weighting for that particular criteria is 45%.
To calculate their actual score: - (3.7 / 5.0) x 45 =33% (out of a possible 45%).

VFM will be evaluated using the following method:
40% 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 price is £11,000 and another bidder’s cost is £14,000, then the lowest priced Tenderer gets 40% (full marks) for cost and the other Tenderer gets 31.4% and so on (£11,000 / £14,000 x 40 = 31.4%).
Liverpool Vision reserves the right to exclude responses that are above the budget figure quoted.

· 


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

	Publication of ITQ
	19th October 2017 

	Opportunity to raise items for clarification ends*
	26th October 2017 by 1:00pm

	LV response to clarification requests posted to the LV website
	27th October 2017 

	Return of completed ITQ response to LV
	2nd November 2017 by 2:00pm

	Contract Award Notice (subject to contract and due diligence)
	w/c 6th November 2017 

	Service Commencement
	Immediate upon contract signature 



* There is an opportunity to ask Liverpool Vision 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 this period. Please note any responses may be shared with other interested parties to ensure transparent, fair and equal treatment. 

8. The Contract
Any contract awarded subsequent to this ITQ will be subject to the enclosed terms and conditions. In line with current funding available, the contract will run initially until end of March 2019. 



Important Notice
Whilst the information in this document is given in good faith and is believed to be correct it does not purport to be comprehensive or to have been independently verified.  
Whilst Liverpool Vision is committed to selecting a partner, it reserves the right not to accept any proposals or award the contract.










	ITQ Title

	Online Conference Management System



Appendix 1 
Supplier Information
At Liverpool Vision we appreciate the amount of hard work that can go into submitting tenders. We therefore request that in answering the questions in this Appendix 1, you provide only very brief information. This will give us a much better understanding of you as a potential supplier to us. 
	Company Name

	

	Status (limited, self-employed, partnership, etc.)

	

	Contact details (including email) 

	

	Locations (including where the service would be provided from)

	

	Year of incorporation

	

	Company Registration Number, if applicable

	

	Turnover (most recent, plus forecast)

	

	Staff (including total number, subcontractors, etc)

	

	Associations (partnerships, group, holding, parent, company, subsidiaries)

	

	Accreditations / Memberships / Awards

	

	Details of any insurances relevant to the service provision

	

	Previous dealings with Liverpool Vision (current, past, tenders, contracts)

	

	Other relevant information
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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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