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Please read this entire document before completing your Tender Response
SECTION ONE – BACKGROUND 
1. Definitions 
1.1
Unless the context otherwise requires, the following words and expressions used within this Invitation to Tender shall have the following meanings:
	TERM
	MEANING


	“Conditions of Tender”
	means the terms and conditions set out in this ITT relating to the submission of a Tender Response;

	“Customer”
	means the Police and Crime Commissioner for Lincolnshire;

	“Contract”
	means the form of agreement concluded between the Customer and the Provider, in respect of the provision of the Services following any award under the procurement exercise;

	“Due Diligence Information”
	means the background and supporting documents and information provided by the Customer for the purpose of better informing the Tenderers’ responses to this ITT;

	"EIR”
	means the Environmental Information Regulations 2004 (as may be amended) together with any guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such regulations;

	“FoIA”
	means the Freedom of Information Act 2000 (as may be amended) together with any subordinate legislation, guidance and/or codes of practice issued by the Information Commissioner or relevant Government department in relation to such legislation or subordinate legislation;

	“Invitation to Tender” or “ITT”
	means this invitation to tender document and all related documents published by the Customer and made available to Tenderers and includes the Due Diligence Information;

	“PCC”
	means the Police and Crime Commissioner for Lincolnshire;

	“Provider” 
	means the economic entity which, if successfully appointed, will ultimately enter into the Contract, if awarded, with the Customer; 

	“Requirements”
	means the Customer’s detailed description of its requirements for the Services as set out in Section Three;

	“Services”
	means the services that may be provided by the Provider so as to meet the Requirements as set out in Annex 1 of the Form of Tender Response; 

	“Tender Response”
	means the Tenderer’s formal offer in response to this ITT, which should be in the form set out at Section Five;

	“Tenderers”
	means the organisations being invited to respond to this ITT;

	“Terms and Conditions of Contract”
	means the Customer’s terms and conditions of contract set out at Appendix 1 that will apply to the Contract, if awarded. 


2. Introduction

2.1 The Customer wishes to establish a single Provider Contract for the provision of accommodation, food, conference/seminar facilities for conference and courses during the period 01st July 2019 to 31st March 2020 as described in Section Three. The Customer is managing this procurement process in accordance with the Public Contracts Regulations 2015 (the “Regulations”). 
2.2 The Strategic Procurement Unit is a shared service partnership between G4S Care and Justice Services (UK) Ltd and the PCC. It manages all procurements above given thresholds on behalf of the PCC. The Strategic Procurement Unit will be managing this procurement process for this opportunity on behalf of the PCC.

2.3 The Customer is interested to receive tenders demonstrating different or alternative ways of providing the Subject Matter, including optional alternative pricing packages. Nevertheless, Tenderers are reminded that the Customer is inviting tenderers to provide the Services which are the subject of the tender document, not some different, even if perhaps partially similar. With that in mind, tenderers must submit a tender to provide all that is asked for in the tender document and in accordance with it. 

2.4 The contract will be for the period 01st July 2019 to 31st March 2020.The procurement process is based upon a purchase only agreement therefore support and maintenance contracts are not required.
3. The Customer
3.1 The Customer will be the Police and Crime Commissioner for Lincolnshire (PCC). For further information on the PCC, visit http://www.lincolnshire-pcc.gov.uk. 
4. Comprehensive Spending Review and Savings

4.1 Police Forces (in common with other public sector bodies) have been subject to reductions in spending budgets and, as a result, to protect front line services the Customer must obtain significant efficiency savings in relation to all third party spend.

4.2 Therefore, a key objective of this tender exercise is to ensure greater value for money is achieved.

5. Overview of ITT and Procurement Process
5.1 Section Two of this ITT contains the Instructions to Tenderers, the Conditions of Tender and the Conditions of Contract. (This Section does not need to be included your Tender Response.)
5.2 Section Three of this ITT contains the Requirements. (This Section does not need to be included your Tender Response.) The Tenderer must set out in Annex 1 to the Form of Tender Response how it will meet the Requirements.
5.3 Section Five of this ITT contains the Form of Tender Response. There are also a number of statements of compliance contained in the Form of Tender Response which Tenderers need to complete to confirm the basis on which the Tender Response is submitted.

5.4 Prior to commencing formal evaluation, Tender Responses will be checked to ensure they are fully compliant with the Conditions of Tender. Non-compliant Tender Responses may be rejected by the Customer. Tender Responses which are deemed by the Customer to be fully compliant will proceed to evaluation. These will be evaluated using the selection criteria and weightings detailed in Section Four of this ITT.

6. Proposed Contract 

6.1 Following evaluation of the compliant Tender Responses and approval of the outcome, the Customer intends to enter into a Contract with a single Provider.
6.2 The Customer reserves the right to: 
6.2.1 cancel or withdraw from this procurement exercise at any stage;

6.2.2 not award the Contract;

6.2.3 not enter into the Contract; 

6.2.4 return to and recommence an earlier stage in the procurement exercise.

7. Lots

7.1 Tenderers should note that the Services covered by this procurement exercise is not divided into lots. This is because the service provision covers a single specific venue hire requirement.
7.2 The Customer anticipates that it will enter one Contract.
7.3 The Customer reserves the right not to conclude a Contract for which Tender Responses are invited.

SECTION TWO – CONTRACT REQUIREMENTS

8. Instructions to Tenderer, Communications and Enquiries

8.1 These instructions are designed to ensure that all Tenderers are given equal and fair consideration. It is important therefore that you provide all the information asked for in the format and order specified. Please submit all questions, requests for information and correspondence regarding this ITT, to the Customer electronically via the electronic tendering site https://bluelight.eu-supply.com/ using the “Messaging” Section.
8.2 Tenderers should read these instructions carefully before completing the Tender Response documentation. Failure to comply with these requirements for completion and submission of the Tender Response may result in the rejection of the Tender Response. Tenderers are advised to acquaint themselves fully with the extent and nature of the Services and contractual obligations (including the Conditions of Contract). These instructions constitute the Conditions of Tender. Participation in the procurement process automatically signals that the Tenderer accepts these Conditions of Tender.
8.3 All material issued in connection with this ITT shall remain the property of the Customer and may only be used by the Tenderer for the purpose of this procurement exercise. All Due Diligence Information shall either be returned to the Customer or be securely destroyed by the Tenderer (at the Customer’s option) at the conclusion of the procurement exercise. 

8.4 The Tenderer shall ensure that each and every one of its sub-contractors, consortium members and advisers abides by the terms of these instructions and the Conditions of Tender.

8.5 The Tenderer shall not make contact with any other employee, agent or consultant of the Customer who are in any way connected with this procurement exercise during the period of this procurement exercise, unless instructed otherwise by the Customer.
8.6 The Customer shall not be committed to any course of action as a result of:

8.6.1 issuing this ITT or any invitation to participate in this procurement exercise;

8.6.2 an invitation to submit any Tender Response in respect of this procurement exercise; 

8.6.3 communicating with a Tenderer or a Tenderer’s representatives or agents in respect of this procurement exercise; or 

8.6.4 any other communication between the Customer (whether directly or by its/their agents or representatives) and any other party.
8.7 Tenderers accept and acknowledge that, by issuing this ITT, the Customer shall not be bound to accept the lowest or any Tender Response and reserves the right not to conclude a Contract for some or all of the Services for which Tender Responses are invited.

8.8 The Customer reserves the right to amend, add to or withdraw all, or any part of this ITT (including the Conditions of Tender) at any time during the procurement exercise.
8.9 Tenderers will be responsible for and bear all of their own costs, liabilities and expenses which may be incurred in the preparation of their Tender Responses regardless of whether or not a contract is awarded.
9. Timescales

9.1 Set out below is the proposed procurement timetable. This is intended as a guide and whilst the Customer does not intend to depart from the timetable it reserves the right to do so at any stage.
	DATE
	STAGE

	29 May 2019
	Despatch of Contracts Finder Notice 

	29 May 2019
	ITT to be issued via Bluelight

	29 May 2019
	Clarification period opens 

	12:00 12 June 2019
	Clarification period closes (being deadline for receipt of requests for further information using the Messaging section within Bluelight, ref: 35785)

	12:00 21 June 2019
	Closing date and time for receipt by the Customer of Tender Responses via upload to Bluelight, ref: 35785 

	24 June 2019
	Commencement of desktop evaluation of Tender Responses 

	26 June 2019
	Appointment of Provider to Contract/Contract Award  

	1 July 2019
	Commencement Date of Contract 


10. Customer’s Contact Details
10.1 Unless stated otherwise in these instructions or in writing from the Customer, all communications from Tenderers (including their sub-contractors, consortium members, consultants and advisers) during the period of this procurement exercise must be directed to the Customer electronically as detailed in paragraph 8.1
10.2 Requests for ITT clarifications must be submitted in accordance with the procedure set out in paragraph 166.
11. Intention to Submit a Tender Response
11.1 Tenderers should indicate electronically via the electronic tender site referred to in paragraph 8.1 that they intend to submit a Tender Response and be bound by the Conditions of Tender no later than 17 June 2019.
11.2 In the event that a Tenderer does not wish to participate further in this procurement exercise, the Tenderer should indicate that they decline the tender electronically via the electronic tender site referred to in paragraph 8.1. 
12. Preparation of Tender Response
12.1 Tenderers are responsible for obtaining at their own cost and expense all information necessary for the preparation of Tender Responses. Tenderers are solely responsible for the costs and expenses incurred in connection with the preparation and submission of their Tender Response and all other stages of the selection and evaluation process. Under no circumstances will the Customer, or any of their representatives or advisers, be liable for any costs or expenses borne by Tenderers, sub-contractors, suppliers or advisers in this process.

12.2 Tenderers are required to complete and provide all information required by the Customer in accordance with the Conditions of Tender and the ITT. Failure to comply with the Conditions of Tender and the ITT may lead the Customer to reject a Tender Response.

12.3 The Customer relies on the Tenderer's own analysis and review of information provided. Consequently, Tenderers are solely responsible for obtaining the information which they consider is necessary in order to make decisions regarding the content of their Tender Responses and to undertake any investigations they consider necessary in order to verify any information provided to them during the procurement process. 
12.4 Tenderers must form their own opinions, making such investigations and taking such advice (including professional advice) as is appropriate, regarding the Services and their Tender Responses, without reliance upon any opinion or other information provided by the Customer or their advisers and representatives. Tenderers should notify the Customer promptly (as a query following the process set out in paragraph 16) of any perceived ambiguity, inconsistency or omission in this ITT, any of its associated documents and/or any other information issued to them during the procurement process.

13. Submission of Tender Responses
13.1 The Tender Response must be submitted in the form specified in Section Five. A Tender Response submitted in a different form shall be non-compliant and may be rejected. Only Section Five, including Annexes 1 to 5, is required to be submitted as part of a Tenderer’s response along with a copy of a Hotel Brochure detailing room descriptions and facilities and a Sample Menu. The rest of the information contained within this ITT Document should be deleted from your submission. 
13.2 Tenderers should answer all questions as accurately and concisely as possible. Where a question is not relevant to the Tenderer’s organisation, this should be indicated, with an explanation.
13.3 You must submit your Tender Response via the Customer’s e-tendering site at https://bluelight.eu-supply.com/ no later than 12:00hrs Tuesday 21 June 2019 (the “Deadline”). Tender Responses may be submitted at any time before the closing date. Tender Responses received before this Deadline will be retained unopened until the opening date. 

13.4 You are recommended to upload your Tender Response (including all Annexes) in sufficient time for it/them to reach the server prior to the Deadline. The server automatically time/date stamps all tender submissions. You should bear in mind that depending on the file size of your documents, they may take time to transfer and upload; therefore you are recommended to commence the upload at least 60 minutes prior to the Deadline. This will also ensure that if you experience any technical difficulties you are able to contact the procurement officer concerned in sufficient time to resolve and facilitate your submission prior to the Deadline.
13.5 The Customer may, in its absolute discretion, extend the closing date and the time for receipt of Tender Responses specified in paragraph 13.3.

13.6 Any extension granted under paragraph 13.5 will apply to all Tenderers.

13.7 As the Tender Response shall be submitted electronically via the e-tendering site, the name of the director or other senior representative of the Tenderer should be typed in the signature block and will be accepted as their authorised signature in submitting the Tender Response.
13.8 Your Tender Response should remain open for acceptance for a period of 60 days. A Tender Response stated to be valid for a shorter period may be rejected.
13.9 The Tender Response and any documents accompanying it must be submitted in Microsoft Office and be written in the English language. However, Tenderers may submit an additional copy of their Tender Response in PDF format for their own security should they wish to do so.
13.10 Tenderers must submit a separate annex in the form of Annex 2 to the Form of Tender Response (which will become Schedule 2 (Pricing) to the Contract) setting out all proposed charges/prices to provide the Services and any savings projections.
13.11 The charges/prices must cover all the Requirements and must be shown exclusive of VAT.

13.12 The Tender Response must include the pricing schedule fully completed with the requested breakdown of costs.
13.13 Price and any financial data provided must be submitted in or converted into pounds sterling. Where official documents include financial data in a foreign currency, a sterling equivalent must be provided.

13.14 Any estimated quantities given in this Invitation to Tender are provided in good faith. Actual purchase orders/contracts subsequently issued may be for quantities that are higher or lower than the estimates provided. Tenderers must supply these quantities at the prices stated in their tender response.

13.15 The Customer will award marks to reflect the degree of financial certainty provided by the Tenderer’s proposal over the period of the Contract. 
13.16 Tenderers must complete any supplementary spreadsheets included within Annex 2 to the Form of the Tender Response to provide granularity and transparency of the metrics used for calculating fixed charges. 
13.17 The Customer does not accept responsibility for the premature opening or mishandling of Tender Responses that are not submitted in accordance with these instructions.

13.18 Tenderers should not include in the Tender Response any extraneous information which has not been specifically requested in the ITT including, for example, any sales literature, standard terms of trading etc. but not the Brochure and Sample Menu which are a required element of this Tender.
13.19 Tenderers shall include in the Tender Response an executive summary of the key features of the Tender Response and all key assumptions made by the Tenderer (but excluding all pricing/financial information).

13.20 The objective of the executive summary is to provide the Customer with a clear, concise and complete summary of the Tender Response together with an insight into the reasoning and rationale behind the Tender Response.

13.21 The executive summary should be no more than [10] pages of A4 text highlighting the key strengths of the Tender Response and demonstrating how the Tender Response represents value for money to the Customer. 

13.22 It is intended that the executive summary should provide a useful introduction to the Tender Response for evaluators, as well as senior stakeholders who may not be involved in the detailed evaluation.

13.23 Whilst the executive summary will not be formally evaluated, it will be scrutinised for consistency with your Tender Response and clarification will be sought if required.

13.24 The executive summary must only contain information drawn from other areas of your Tender Response and must not contain any new material. Whilst diagrams and photographs may be used, they should be high level and should not be used to support other parts of the Tender Response where more detailed information is required.

14. Amendments to Tender Response and Withdrawal

14.1 Tenderers may modify their Tender Response prior to the Deadline by giving notice to the Customer in writing via electronic submission to the electronic tender site referred to in paragraph 8.1. No Tender Response may be modified subsequent to the Deadline for receipt.

14.2 The modification notice must state clearly how the Customer should implement the modification and must be submitted in accordance with the provisions of paragraph 13.3.
14.3 Tenderers may withdraw their Tender Response at any time prior to the Deadline or any other time prior to accepting the offer of a Contract. The notice to withdraw the Tender Response must be in writing and sent electronically to the Customer via the electronic tendering site referred to in paragraph 8.1.

15. Late Tender Responses

15.1 Any Tender Response received via the electronic tendering site after 1200hrs Tuesday 21 June 2019 may be rejected.

15.2 Please note it can take up to two working days for the e-tendering site technical team to respond to any technical enquiries. The Customer will not be liable for any difficulties encountered uploading the Tender Response and the closing date and time will be strictly adhered to.

16. Queries Relating to Procurement Process and/or Tender Response
16.1 All requests for clarification about the Requirements or the process of this procurement exercise must be submitted via the “Messaging” section within the e-tendering site referred to in paragraph 8.1. Any other methods of communication will not be accepted or responded to.

16.2 The Customer will endeavour to answer all questions submitted in accordance with paragraph 16.1 as quickly as possible, but cannot guarantee a minimum response time. In order to ensure the Customer is able to respond to queries in good time for Tenderers to complete their Tender Reponses, the Customer has designated a specific window of time to deal with clarification requests from Tenderers.
16.3 Clarification requests may be made from 29 May 2019. No further requests for clarifications will be accepted after 12:00hrs Wednesday 12 June 2019.
16.4 In order to ensure equality of treatment of Tenderers, the Customer intends to publish the questions and clarifications raised by Tenderers together with the Customer’s responses (but not the source of the questions) to all participants on a regular basis.

16.5 In the event that the Tenderer wishes for an enquiry not to be distributed, then the Customer reserves the right to send the enquiry back to the Tenderer unanswered.

16.6 When submitting a question/query please do not include any details which will identify your organisation within the box containing your question/query. The information in this box will be seen by all interested suppliers.

16.7 The Customer reserves the right not to respond to a request for clarification or to circulate such a request where it considers that the answer to that request would or would be likely to prejudice its commercial interests.

17. Right to Reject/Disqualify
17.1 The Customer reserves the right to reject or disqualify a Tenderer where:

17.1.1 the Tenderer fails to comply fully with the Conditions of Tender or is guilty of a serious misrepresentation in supplying any information required in this ITT, any expression of interest; and/or
17.1.2 the Tenderer is guilty of serious misrepresentation in relation to its Tender Response, expression of interest, and/or the procurement process; and/or

17.1.3 there is a change in identity, control, financial standing or other factor impacting on the selection and/or evaluation process affecting the Tenderer.

18. Customer’s Amendments to ITT

18.1 At any time prior to the deadline for the receipt of Tender Responses, the Customer may: 

18.1.1 amend the Conditions of Tender; any such amendment will be numbered, dated and uploaded on to the e-tendering site by the Customer to all prospective Tenderers by 12:00hrs Wednesday 12 June 2019 and/or

18.1.2 cancel the evaluation process at any stage; and/or

18.1.3 require the Tenderer to clarify its Tender Response in writing and/or provide additional information. Please note: failure to respond adequately may result in the Tenderer not being selected.

18.2 In order to give prospective Tenderers reasonable time in which to take into account of any amendments made pursuant to paragraph 18.1.1 when preparing their Tender Responses, the Customer may, at its discretion, extend the Deadline for receipt of Tender Responses.

18.3 Any extension granted under paragraph 18.2 will apply to all Tenderers.

19. Final Decision to Award
19.1 Following evaluation of Tender Responses in accordance with the evaluation process set out in Section Four of this ITT, the Provider who offers the most economically advantageous Tender Response will be awarded the Contract.

19.2 The Customer will inform all Tenderers in writing via the e-procurement “Messaging” tool of any intention to award a Contract. 
19.3 The Customer will publish an Award Notice on Contracts Finder in accordance with the Regulations within 30 days of the award of the Contract.
19.4 Following the conclusion of the procurement process, all unsuccessful Tenderers will be afforded the opportunity of a debriefing. Unsuccessful Tenderers should notify the Customer in writing if they wish to be debriefed. The Customer will formally debrief the unsuccessful Tenderers within 15 days of receiving such a request.
20. Vetting Requirements

20.1 Vetting is not applicable for this contract.
21. Small Medium Enterprises 

21.1 The Customer is fully committed to supporting the Government’s small and medium-sized enterprise (SME) initiative; including the aspiration that 25% of central government spend goes to SMEs. All Tenderers, as potential suppliers to the Customer, will be expected to also support this initiative both directly and through their supply chains.

21.2 The Customer, when appropriate, will ask for proposals as part of this ITT on how Tenderers are intending to support the SME initiative.

21.3 Tenderers must also be aware that as part of this initiative, the Customer will expect that any suppliers within the supply chain are paid promptly. For certain contracts, the Customer reserves the right to validate that prompt payment is taking place.

22. Conditions of Contract

22.1 The Tenderer in submitting the Tender Response, undertakes that in the event of the Tender Response being accepted by the Customer and the Customer confirming in writing such acceptance to the Tenderer, the successful Tenderer will within 30 days of being called upon to do so by the Customer execute the Contract in the form as may subsequently be agreed.

22.2 In the event of a successful Tenderer declining to sign the Contract upon being called upon to do so, the Customer shall be entitled to recover such additional costs as incurred by the Customer in reaching an Award of Contract with an alternative Tenderer.

22.3 The Terms and Conditions of Contract for the Provision of the Services are attached at Appendix 1 and will be applicable to any Contract awarded.

22.4 Any Contract concluded as a result of this ITT shall be governed by English law and subject to the exclusive jurisdiction of the English Courts.

23. Confidentiality

23.1 Subject to the exceptions referred to in paragraph 23.2, the contents of this ITT are being made available to Tenderers by the Customer on condition that:

23.1.1 Tenderers shall at all times treat the contents of the ITT and any related documents (together called the ‘Information’) as confidential, save in so far as they are already in the public domain;

23.1.2 Tenderers shall not disclose, copy, reproduce, distribute or pass any of the Information to any other person at any time or allow any of these things to happen;

23.1.3 Tenderers shall not use any of the Information for any purpose other than for the purposes of submitting (or deciding whether to submit) a Tender Response; and

23.1.4 Tenderers shall not undertake any publicity activity within any section of the media in relation to the ITT or any of the Services to be procured in relation this ITT.

23.2 Tenderers may disclose, distribute or pass any of the Information to the Tenderer’s advisers, sub-contractors or to another person provided that:

23.2.1 this is done for the sole purpose of enabling a Tender Response to be submitted and the person receiving the Information undertakes in writing to keep the Information confidential on the same terms as if that person were the Tenderer; or

23.2.2 the Tenderer obtains the prior written consent of the Customer in relation to such disclosure, distribution or passing of Information; or

23.2.3 the disclosure is made for the sole purpose of obtaining legal advice from external lawyers in relation to the procurement or to any Contract arising from it; or

23.2.4 the Tenderer is legally required to make such a disclosure.

23.3 In paragraphs 23.1 and 23.2 the definition of ‘person’ includes but is not limited to any person, firm, body or association, corporate or incorporate.

23.4 The Customer may disclose detailed information relating to Tender Responses to its officers, employees, agents or advisers, and the Customer may make any of the Contract documents available for private inspection by its officers, employees, agents or advisers. The Customer also reserves the right to disseminate information that is materially relevant to the procurement to all Tenderers, even if the information has only been requested by one Tenderer, subject to the duty to protect each Tenderer's commercial confidentiality in relation to its Tender Response (unless there is a requirement for disclosure under the FoIA or EIR, as explained in paragraph 244.5).

23.5 The Contract will include provisions dealing with confidentiality and data protection on the terms set out in Appendix 2 (Data Handling).

24. Freedom of Information

24.1 In accordance with the obligations and duties placed upon public authorities by the FoIA and the EIR, the Customer may, acting in accordance with the Secretary of State’s Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FoIA or the EIR, be required to disclose information submitted by the Tenderer to the Customer.

24.2 In respect of any information submitted by a Tenderer that it considers to be commercially sensitive the Tenderer should, by completing Annex 5 of the Form of Tender Response:
24.2.1 
clearly identify which information it considers to be commercially sensitive;

24.2.2 explain the potential implications of disclosure of such information; and

24.2.3 provide an estimate of the period of time during which the Tenderer believes that such information will remain commercially sensitive.

24.3 Where a Tenderer identifies information as commercially sensitive, the Customer will endeavour to maintain its confidentiality. Tenderers should note, however, that, even where information is identified as commercially sensitive, the Customer may be required to disclose such information in accordance with the FoIA or the EIR. In particular, the Customer is required to form an independent judgment concerning whether the information is exempt from disclosure under the FoIA or the EIR and whether the public interest favours disclosure or not. Accordingly, the Customer cannot guarantee that any information marked ‘confidential’ or ‘commercially sensitive’ will not be disclosed.

24.4 The Tenderer agrees to assist and cooperate with the Customer to enable the Customer to comply with its information disclosure obligations under the FoIA and/or EIR.

24.5 Where a Tenderer receives a request for information under the FoIA or the EIR during the procurement process, this should immediately be passed on to the Customer and in no event shall the Tenderer respond directly to a request, or in any way attempt to answer the request, without first consulting with the Customer.
25. Transparency

25.1 The Government has set out the need for greater transparency across its operations to enable the public to hold public bodies and politicians to account. This includes commitments relating to public expenditure, intended to help achieve better value for money.

25.2 As part of the transparency agenda, the Government has made the following commitments with regard to procurement and contracting:

25.2.1 all new contracts over the value of £10,000 to be published in full online;

25.2.2 all items of spending over £500 per month to be published online; and

25.2.3 all new contracts to be published in full.

25.3 Tenderers should note that if they are awarded a new contract, the resulting contract between the Provider and the Customer will be published. In some circumstances, limited redactions will be made to some contracts before they are published in order to comply with existing law and for the protection of national security. 
26. Canvassing and Conflicts of Interest

26.1 Any Tenderer who directly or indirectly canvasses any officer, member, employee, or agent of the Customer concerning the establishment of the Contract or who directly or indirectly obtains or attempts to obtain information from any such officer, member, employee or agent or concerning any other Tenderer, Tender Response or proposed Tender Response will be disqualified.

26.2 Tenderers are responsible for ensuring that no conflicts of interest exist between, on the one hand, the Tenderer (including any employee, servant, agent, supplier or sub-contractor of the Tenderer) and/or its advisors and, on the other hand, the Customer (or its officers or members) and/or its advisors. Any Tenderer who fails to comply with this requirement may be disqualified from the procurement at the discretion of the Customer.

27. Collusive Behaviour

27.1 Any Tenderer who:

27.1.1 fixes or adjusts its Tender Response by or in accordance with any agreement or arrangement with any other party; or

27.1.2 communicates to any party other than the Customer the amount or approximate amount of its proposed pricing in the Tender Response or information which would enable the amount or approximate amount of its pricing to be calculated (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the Tender Response or insurance or any necessary security); or 

27.1.3 enters into any agreement or arrangement with any other party that such other party shall refrain from submitting a Tender Response; or

27.1.4 enters into any agreement or arrangement with any other party as to the pricing of any Tender Response submitted; or

27.1.5 offers or agrees to pay or give or does pay or give any sum or sums of money, inducement or valuable consideration directly or indirectly to any party for doing or having done or causing or having caused to be done, any act or omission in relation to any other Tender Response or proposed Tender Response, 

shall (without prejudice to any other civil remedies available to the Customer and without prejudice to any criminal liability which such conduct by a Tenderer may attract) be disqualified.

28. Disclaimers

28.1 Whilst the information in the ITT (including the Due Diligence Information) has been prepared in good faith, it does not purport to be comprehensive nor has it been independently verified.

28.2 Neither the Customer nor its advisors nor their respective directors, officers, members, partners, employees, other staff or agents:

28.2.1 makes any representation or warranty (express or implied) as to the accuracy, reasonableness or completeness of the ITT; or

28.2.2 accepts any responsibility for the information contained in the ITT or for the fairness, accuracy or completeness of that information nor shall any of them be liable for any loss or damage (other than in respect of fraudulent misrepresentation) arising as a result of reliance on such information or any subsequent communication. 

28.3 Any persons considering making a decision to enter into contractual relationships with the Customer following receipt of the ITT should make their own investigations and their own independent assessment of the Customer and its requirements for the Services and should seek their own professional financial and legal advice.  

28.4 For the avoidance of doubt, references to the ITT in this paragraph 28 includes the provision of clarification or further information in relation to the ITT or any other associated documents (including any Annexes, Schedules or Appendices) in response to a query made in accordance with paragraph 166.7.

SECTION THREE – REQUIREMENTS

29. Operational Requirements/Specification

30. Introduction
30.1 The Police and Crime Commissioner for Lincolnshire (PCC) has a requirement for the hire of a venue for Police Communicator Courses and Annual Conference during Financial Year 2019-2020. 

30.2 The following specification details the requirements for the procurement of the hire of a venue for Police Communicator Courses and Annual Conference during 2019-2020.

30.3 For the purpose of this Tender exercise, Tenderers must submit their tender Responses on the basis of the information contained in Paragraphs 31 to 33.
31. Scope of Service / Requirement

31.1 The Police and Crime Commissioner for Lincolnshire (PCC) operates courses specifically designed to appeal to police communicators – or those doing similar roles within the criminal justice sector. The courses only operate if they are likely to be viable and depending on the reservations we have received, a decision is made at the latest one month out from the course start date.  

31.2 The location of the course and conference facility must be within 35 miles of LN2 2LT, and have convenient rail links to main line train services to London and good accessible/convenient central road links to the country.  Adequate car parking must be available for the numbers expected at each event. One venue for all events is required. 
31.3 We would need to be quoted for a 24-hour all-inclusive rate per person for courses and conference with the quoted cost to include the use of up to two syndicate rooms as detailed below and the main conference room.
31.4 Suppliers are to include with their submission:

· Venue Brochure including details of accommodation, facilities, etc

· Sample Menu
32.5
POLICE COMMUNICATOR COURSES:


PP COURSE
The minimum number we permit on the course is 16 and the maximum is 30 plus three course directors, resident for the whole course. The course runs from Sunday to Friday (so Sunday – Thursday, five nights inclusive).  We need one room to operate in as the main seminar room (to accommodate up to 35 comfortably) with AV equipment and screen available and two break-out rooms to hold up to ten people each for the Tuesday and Wednesday only and also equipped with screen and AV equipment for those two days.   In addition to the rooms required for the participants there is a requirement of up to ten rooms each night to accommodate visiting speakers.

Full-Board accommodation is required. Pricing needs to cover a 24-hour rate and broken down to indicate costing for attendee’s room, use of main seminar room plus AV equipment, and break-out rooms plus AV equipment.
The dates we would like for the 2019 series are September 29 - October 4  and for the 2020 series are 15 to 20 March 2020.
A finalised list of attendees will be provided by the Customer a minimum of four (4) weeks prior to the start date. Should numbers be less than the maximum indicated in 32.5, it is expected that no cancellation fees will be charged to the Customer by the Supplier, given that the minimum period of notice is complied with.
32.6
PPD COURSE
For the PPD the conditions are similar to those outlined for the PP course above but this course runs from Tuesday to Friday (Tuesday – Thursday nights inclusive). 

Numbers for this course are about 20 max plus three directors resident for the whole course and up to 6 extra rooms each night to accommodate visiting speakers.
The dates are Tuesday 24 to Friday 27 March 2020 inclusive (the nights of 24th, 25th and 26th March).
We would notify final numbers registered for the course a minimum of four weeks before the start date and would not expect to be charged for cancellation fees provided this notice was given.
32.7
ANNUAL NATIONAL CONFERENCE OF POLICE COMMUNICATORS:
The Conference is the annual national conference of Police Communicators (APComm) which is a sub-working group of the National Police Chief’s Council (Communications Advisory Group). The conference will run from mid-day Wednesday to mid-day Friday. It is anticipated 110 accommodation rooms will be required. Also a large conference room with capacity for 150 guests and complete with staging and AV equipment, plus two further break-out rooms with capacity for 30 in each and complete with AV equipment is required.
The Conference is scheduled to start at mid-day on 27 November 2019 and ending at mid-day on 29 November 2019.
Full-Board accommodation is required. Pricing needs to cover a 24-hour rate and broken down to indicate costing for attendee’s room, use of main seminar room plus staging and AV equipment, and break-out rooms plus AV equipment.  The daily rate is to include buffet lunch and morning & afternoon beverages for each of the Conference days.
The Customer will inform the Supplier, six (6) weeks prior to the Conference start date of any rooms unlikely to be required. A finalised list of attendees will be provided by the Customer a minimum of four (4) weeks prior to the start date. Should numbers be less than the maximum indicated in 32.7, it is expected that no cancellation fees will be charged to the Customer by the Supplier, given that the minimum period of notice is complied with.
32. E-Marketplace Managed Service 
32.1 The Customer uses an eMarketplace Managed Service to transact with its suppliers. The eMarketplace Managed Service is a web-enabled e-Marketplace and Purchase to Pay (P2P) system which enables public sector buyers and their suppliers to link up over the internet and transact end-to-end requisitions, orders and invoices via an accredited system. There are various options available to suppliers for how best to adopt the system and integrate e-Procurement into the transaction process. Further information can be reached via the following link: 

http://www.procserve.com/solutions-and-services/supplier-enablement-services.html 

33. Equality and Diversity
33.1 Please see below Equality Duty Guidance for Contractors and Suppliers:


[image: image1.emf]EQUALITY DUTY  CONTRACTORS_POLICE 2015.pdf


SECTION FOUR - AWARD CRITERIA & TENDER RESPONSE EVALUATION
34. Introduction
34.1 The procurement process will be conducted to ensure that Tender Responses are evaluated fairly.

34.2 The Contract(s) will be awarded on the basis of the most economically advantageous tender based on the award criteria and evaluation set out in this Section Four.

34.3 Members of Lincolnshire Police staff will manage and oversee the scoring process and ensure that final scores comply with the award criteria and scoring mechanism set out below. The tender panel will meet and agree a single score for the responses from each organisation.
34.4 The Customer will check each Tender Response for completeness and compliance with the Conditions of Tender (including completion of a signed Tender Response in the form set out in Section Five). The Customer reserves the right to reject any Tender Responses that are substantially incomplete or non-compliant.

34.5 The Customer reserves the right to clarify any aspect of a Tenderer’s Tender Response. This will be written request via the electronic tendering site https://bluelight.eu-supply.com/ using the “Messaging” Section. It is the Tenderer’s sole responsibility to ensure that it monitors the messaging facility and responds to any such requests within the specified time period. Failure to respond adequately or in a timely manner to clarification questions raised by the Customer may result in a Tenderer not being considered further in the Procurement process.

35. Evaluation of Tender Responses – Annex 1 and 2
35.1 Stage 1 - Gateway Questions 
Gateway questions (Annex 1) are part of an initial self-assessment and are marked on a Pass/Fail basis. A Pass indicates you have claimed you are able to comply with the requirements, a Fail indicates you have stated you are unable to meet the requirement. Please note that evidence of your ability to meet these requirements will be required as per paragraph 37.3 and Tenderers should ensure they can meet the requirement before responding. Should the evidence highlight an inability to meet the requirement your bid will be classed as non-compliant and your bid will not be taken any further.

35.2 Stage 2 – Tender Responses that pass the Gateway Questions as per paragraph 35.1 above will be evaluated as follows: 

35.2.1 Qualitative evaluation – 60% of the total available score will be awarded in relation to the completed Response to the Requirements and Method Statements (Annex 1) in the Tender Response, according to the Award Criteria set out in the paragraphs below. 
35.2.2 Price – 40% of the total available score will be awarded in relation to the completed Pricing Schedule (Annex 2) in the Tender Response. This is to be calculated against only prices submitted by otherwise compliant bids and by applying the method as set out at paragraph 35.4.

35.3 Stage 2 - Qualitative Evaluation – Tender Submission Section (Annex 1)
35.3.1 The Response to each requirement in the Response to Requirements and Method Statements (Annex 1) in the Tender Response will be scored on the basis of 0 – 5 where:

Scoring Scale – For Use By Evaluators
	Score
	Description

	0
	The Tender fails to demonstrate any ability to meet the question / Requirement and or no evidence has been provided in respect of meeting the question/Requirement

	NB: Before arriving at a score of 0, where no response to the question / Requirement being evaluated has been provided, the Customer reserves the right to first clarify the matter with the Tenderer concerned. Where the Tenderer still fails to provide a response to the Customer within a time stipulated by the Customer, the Customer will then award a score of 0 and the Tenderer will be eliminated from the evaluation / procurement process 

	1
	The Tender demonstrates an ability to meet only some of the question / Requirement and or gives rise to major reservations due to the inadequate extent or quality of supporting information provided 

	Minimum score of 2 must be achieved by a Tenderer in respect of each question / Requirement in order to be awarded a Contract.

NB: This in effect forms a pass / fail threshold within the qualitative scoring.

	2
	The Tender demonstrates an ability to meet most of the question/Requirement but falls short of the required standards in some aspects and or gives rise to some minor reservations due to the lack, or weakness, of supporting information provided

	3
	The Tender contains clear evidence that the question / Requirement can be met in full but the extent of supporting information provided is minimal or brief in some aspects

	4
	The Tender contains clear evidence that the question / Requirement can be met in full and the extent of supporting information provided is comprehensive in all aspects

	5
	The Tender contains clear evidence that the question / Requirement can be met in full and even exceeds the standards required in all or some aspects, and the extent of supporting information provided is comprehensive in all aspects


35.4 Stage 2 - Price Evaluation – Tender Submission Section (Annex 2)
37.4.1
The maximum price % (40%) is given to the lowest submitted price. Other price scores will be calculated as a percentage of the maximum score based on their price in relation to the lowest price.  

Calculation: 40 - (40 x ((Tenderer’s price – Lowest Price) / Lowest Price)).  

For example in the table below Tenderer 3 has submitted the lowest price and therefore receives the maximum percentage (40%).

	Tenderer
	Price
	%

	1
	£125,000
	30

	2
	£185,000
	6

	3
	£100,000
	40

	4
	£150,000
	20

	5
	£225,000
	0*


*If a bid is more than twice the amount of the lowest price the equation will produce a negative number, in this example the calculation for Tenderer 5 comes out at -10% and therefore that Tenderer scores 0 points. 

Please note the figures used in the above table are purely for example purposes only and are not a reflection of anticipated Tender prices.
	Award Criteria
	Item
	Available marks
	Section Weighting
	Overall

	Location within a 35 mile radius to  Lincolnshire Police Headquarters, LN2 2LT
	Annex 1 

Stage 1
1.1
	Pass/Fail
	N/A
	Pass/Fail

	Requirements (Service Provision) 
	Annex 1  Stage 2
1.2– 1.8
	60
	100%
	60%

	Pricing Schedule

	Annex 2
	40
	100%
	40%

	Total
	
	
	
	100%


35.5 The Scores allocated as per paragraph 35.3 will then be multiplied by the percentage value of the weighting assigned to that Section as per the table below. These weighted scores will then be added to the weighted Price Score, as per paragraph 38.4, to provide an overall total score for the relevant Tender Response. The winning tender will be the one with the highest overall total score.
35.6 Tie-Break

35.6.1 Subject to paragraph 35.6.2, in the event of a tie-break, with more than one highest scoring Tenderer achieving the same overall score, the Tenderer achieving the highest Quality score will be awarded the Contract provided that its Tender Response meets the minimum Quality threshold.
35.6.2 In the event of a tie-break, with more than one highest scoring Tenderer achieving the same overall score, Tenderers who have tied scores will be ranked according to the number of their response questions that have received a value of “5”. If a tie still exists after this, Tenderers who have tied scores will be ranked according the number of their response questions that have received a value of “4”. If a tie still exists after this, Tenderers who have tied scores will be ranked according to the number of their response questions that have received a value of “3”.
35.7
Tenderers should be aware that due to the value of this work, award of this contract may be subject to the successful tenderer having a satisfactory credit rating. 
SECTION FIVE – TENDERING (TO BE COMPLETED AND RETURNED)

36. Form of Tender Response

ALL SECTIONS IN GREEN TO BE COMPLETED BY THE TENDERER

To:
The Police and Crime Commissioner for Lincolnshire, Deepdale Lane, Nettleham, Lincoln, LN2 2LT.
Date:
[Tenderer to insert date]

From:  [Tenderer to insert name of organisation submitting Tender Response]
PROVISION OF: [Tenderer to insert title of requirements from front sheet of ITT]
REFERENCE NUMBER: 35785
Having examined the ITT, Terms and Conditions of Contract and all other Appendices, Annexes and Schedules, and being fully satisfied in all respects with the requirements of the ITT (including the Conditions of Tender), I/We hereby offer to provide [insert details of the Goods and/or Services and/or Works as per front sheet of ITT] as specified in Section Three: Requirements at the prices shown in the Annex 2 (Pricing Schedule) for the term the Contract is to run. If this offer is accepted I/we will execute documents in the form of the Contract within 30 days of being called upon to do so. 

In making this offer, I/we have taken account of subsequent amendments numbered [insert number of first amendment] to [insert number of last amendment] inclusive.

I/We confirm that I/we agree with the Customer in legally binding terms to comply with the provisions relating to confidentiality set out in paragraph 233.4 of the ITT.
I/we understand that any instances of illegal cartels or market sharing arrangements suspected by the Customer will be referred to the Competition and Markets Authority for investigation and may be subject to action under the Enterprise and Regulatory Reform Act 2013.

I/we understand that any misrepresentations may also be the subject of criminal investigation or used as a basis for civil action.

In compliance with your requirements as set out in your ITT, which I/we confirm I/we have read and fully understand, I/we have completed and enclose the following documents: 

· Response to Requirements (Annex 1) 
· Pricing Schedule (Annex 2)
· Company details (Annex 3)
· Compliance statements (Annex 4)
· Confidential or Commercially Sensitive Information Schedule (Annex 5)
· Venue Brochure

· Sample Menu
This Tender Response shall remain valid and open for acceptance by the Customer for a period of 60 days after the due date for return of tenders specified in the ITT.

I warrant that I have all the requisite corporate authority to sign this Tender Response and confirm that I have complied with all the Conditions of Tender and that the Tender Response meets the Requirements set out in Section Three of the ITT.
	Signature: 
	

	Print name:
	

	Date:
	

	Position:
	

	For and on behalf of (name and address of organisation):
	


PLEASE NOTE this Tender Response should be signed by a Director or other person duly authorised to sign and bind the Tenderer
37. Response to Requirements (Annex 1)

37.1 Executive Summary 
Tenderer to insert an executive summary in accordance with paragraphs 13.18 to 13.24 of the ITT.
37.2 Detailed responses - please evidence competency in respect of each of the items below
37.2.1 Responses should be inserted in the response space provided following each heading: the response space given should be expanded where required. Recommended font size pt. 10 Arial (or similar) for text in the response boxes.

37.2.2 If you are not able to use the space provided, you must insert a clear cross-reference to where the evidence can be found. The separate evidence must then be headed up with the Detailed Response Item Number. Responses should only be provided outside of the box where the information will not allow inclusion in the box, i.e. a chart or a diagram format. Standard text responses must be made within the response box provided.
37.2.3 Tenderers should note the Requirements as set out in Section Three and may wish to consider using it as guidance when responding to the following questions.

37.2.4 Tenderers may attach relevant documents, policies and procedures in support of any response and these should clearly indicate the question to which they refer.

37.2.5 Please refer to Section four for details of the scoring and weightings for the proposed working methods. Questions may also have an assigned relative importance weighting/percentage to reflect its significance within the overall evaluation. Where this is the case the weighting/percentage is shown alongside each question below.

37.3 Please enter your responses below:  
Stage 1- Gateway Question
	Question Number
	Weighting
	Description

	1.1
	Pass or Fail
	Confirm the venue is within a 35 mile radius of Lincolnshire Police Headquarters, LN2 2LT.

	
	
	


Stage 2 - Requirements (Service Provision)

	Question Number
	Weighting
	Description

	1.1
	20%
	Explain the location convenience to mainline London rail network.

	
	
	

	1.2
	15%
	Explain the location convenience to main road trunk route network.

	
	
	

	1.3
	20%
	Explain the quality of the accommodation rooms and include a copy of the hotel brochure.

	
	
	

	1.4
	10%
	Please include details of availability of rooms and facilities on the dates supplied for each of the courses & conference as in the opening brief requirements and the room cancellation notice as outlined in the specification. 

	
	
	

	1.5
	10%
	Describe the quality & capacity of main conference & break-out rooms (as per requirements in opening brief). 

	
	
	

	1.6
	10%
	Describe the quality of leisure facilities – to include minimum – gymnasium, swimming pool. 

	
	
	

	1.7
	10%
	Describe the quality of food and flexibility on menus and include sample menus: 

· PP course – carvery or main menu 2 nights table d’hote (tdh) 3 nights all of which would be pre-order and 1 of which would be waited service on Thursday night. 

· PPD course – carvery or main menu 1st night & tdh on 2nd & 3rd nights – the 3rd night waited service. 

· Conference – hot buffet lunch & dinner Wednesday and hot buffet lunch on Thursday & Friday and waited service set menu dinner on Thursday evening. 

	
	
	

	1.8
	5%
	Please provide evidence of how you promote respect for race and diversity and equal opportunities both within your organisation and elsewhere. Please also explain how you will apply, promote, manage and monitor compliance with your policies whilst providing services to the Customer.

	
	
	


38
Pricing Schedule (Annex 2)

38.1    Tenderers should complete and return their proposed charges in the table which follows herein which will become Schedule 2 of the Contract.  
38.2

No additional costs will be considered by the Customer unless these are clearly stated in this pricing schedule response.
38.3

If you are unable to provide the full limits requested or certain parts of the cover, at our discretion we reserve the right to seek alternative cover for this element and the cost of this will be added to your premium for evaluation purpose.

38.4

Insert here the Schedule of Rates and Prices. Please include all costs (exclusive of VAT).
	Description
	Number of delegates
	Unit cost
	Number of days
	Total Price 

	PP Course 29 September – 4 October 2019

	24 hour rate
	33
	
	5
	

	Day rate (if required)
	N/A
	
	N/A
	

	Speaker accommodation rate
	6
	
	5
	

	Main Seminar room (if not included in the above rate)
	35
	
	6
	

	2 x Break out rooms (if not included in the above rate)
	12 each room
	
	2
	

	Any other costs 
	
	
	
	

	PP Course 15 – 20 March 2020

	24 hour rate
	33
	
	5
	

	Day rate (if required)
	N/A
	
	N/A
	

	Speaker accommodation rate
	6
	
	5
	

	Main Seminar room (if not included in the above rate)
	35
	
	6
	

	2 x Break out rooms (if not included in the above rate)
	12 each room
	
	2
	

	Any other costs 
	
	
	
	

	PPD Course 24 – 27 March 2020

	24 hour rate
	22
	
	3
	

	Day rate (if required)
	N/A
	
	N/A
	

	Speaker accommodation rate
	6
	
	3
	

	Main Seminar room (if not included in the above rate)
	25
	
	4
	

	Any other costs 
	
	
	
	

	Conference 27 – 29 November 2019

	24 hour rate
	110
	
	3
	

	Day rate (if required)
	40
	
	3
	

	Speaker accommodation rate
	N/A
	
	N/A
	

	Main Conference room (if not included in the above rate)
	150
	
	3
	

	2 x Break out rooms (if not included in the above rate)
	60 each room
	
	3
	

	Any other costs
	
	
	
	

	

	NB. All costs associated with providing these Services are to be included within the Tendered Price below

	TOTAL TENDER PRICE SUBMITTED
	£


38. Company details (Annex 3)

	INFORMATION REQUIRED
	RESPONSE

	Registered company name (or equivalent if not a registered company)
	

	Registered company address (or equivalent if not a registered company)
	

	Registered number (if applicable, or equivalent)
	

	Is your organisation a Small, Medium or Micro Enterprise (SME)
?
	

	Contact name for enquiries related to Your Tender Response 
	

	Contact’s position in the organisation
	

	Contact’s email address
	

	Contact’s landline telephone number
	

	Contact’s mobile telephone number
	


39. Compliance statements (Annex 4)
39.1 Collusive Tendering

I/We warrant this is a bona fide Tender Response, intended to be competitive and that I/we have not fixed or adjusted the amount of the Tender Response or the rates or prices quoted by or under or in accordance with any agreement or arrangement with any other party.

I/We also confirm that I/we have not done and undertake that I/we will not do at any time any of the following acts:

· communicate to a party other than the Customer the amount or approximate amount of my/our proposed Tender Response (other than in confidence in order to obtain quotations necessary for the preparation of the Tender Response and/or insurance)
· enter into any agreement or arrangement with any other party that he shall refrain from tendering or as to the amount of any Tender Response to be submitted
· offer or agree to pay or give or pay or give any sum of money inducement or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused any act or omission to be done in relation to any other tender or the proposed Tender Response.  

In this compliance statement, 
· the word “person” includes any person, body or association, corporate or incorporate

· the phrase “any agreement or arrangement” includes any transaction, formal or informal whether legally binding or not.

39.2 Canvassing

I/We hereby confirm that I/we have not canvassed any member, officer, employee or agent of the Customer in connection with the award of the Contract for the Services and that no person employed by me/us or acting on my/our behalf has done any such act.

I/We further hereby undertake that I/we will not, prior to the conclusion of the Provider selection/Contract Award process, canvass or solicit any member, employee, agent or provider of the Customer in connection with the award of the Contract for the Services and that no person employed by me/us or acting on my/our behalf will do any such act.

39.3 Conflicts of Interest

Conflict of Interest refers to situations in which personal interests (which may include financial interests) may compromise, or have the appearance of, or potential for, compromising professional judgement and integrity and, in doing so, the best interests of the Customer. 

Examples of conflicts of interest include: (This is not an exhaustive list)

· being a police officer or being employed by (as staff member or volunteer) of any Chief Constable of a Police Force or any Police and Crime Commissioner (PCC);
· being a member of a Police Force or member of a management/executive board of a PCC;
· canvassing, or negotiating with, any person with a view to entering into any of the arrangements outlined above;
· having a close member of your family (which term includes unmarried partners) or personal friends who falls into any of the categories outlined above;
· having any other close relationship (current or historical) with any Chief Constable or PCC.
* Delete as applicable

I/We hereby confirm that no conflicts of interest exist between the Tenderer (including any employee, servant, agent, supplier or sub-contractor and/or our advisors) and the Customer (or any of its officers or members and its advisors). I/we acknowledge that failure to comply with this requirement may result in disqualification from the procurement at the discretion of the Customer.

Or

I/We declare that the Tenderer or someone associated with the Tenderer does have a conflict of interest that may prevent our full and unprejudiced participation in this procurement process. The nature of this conflict of interest is described below:

[insert details of any conflicts of interest]
39.4 Gifts and Hospitality

I/We hereby confirm that no individual (and no one associated with the Tenderer) has offered/given or agreed to give (and they will not offer, give or agree to give) to the Customer or any person employed by or on behalf of the Customer any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of this contract opportunity or any other contract with the Customer, or for showing or refraining from showing favour or disfavour to any person in relation to this contract opportunity or any other such contract.
40. Confidential or Commercially Sensitive Information (Annex 5)
The Tenderer’s attention is drawn to the Conditions of Tender and the Terms and Conditions of Contract. Tenderers should state here which items of information (if any) supplied by them in their Tender Response they regard as confidential or commercially sensitive and/or which they consider should not be disclosed in response to a request for information under the FoIA or EIR. Tenderers should state why they consider the information to be confidential or commercially sensitive or otherwise excluded from disclosure under the FoIA or EIR.

The Tenderer is reminded that the Customer shall form an independent judgement concerning whether any information is exempt from disclosure under the FoIA or EIR and whether the public interest favours disclosure or not. Accordingly, the Customer cannot guarantee that any information marked ‘confidential’ or “commercially sensitive” will not be disclosed.
Confidential or Commercially sensitive information
I/We declare that I/we wish the following information to be designated as Confidential or Commercially Sensitive:

	[insert details]
 

 

 


The reason(s) it is considered that this information is confidential or commercially sensitive and the basis on which we consider it should be exempt under the FoIA/EIR is:

	 [insert details including the relevant exemption under the FoIA/EIR]
 

 

 


The period of time for which it is considered this information should be exempt is:
	 [insert time period]
 

 

 


	Signature: 
	

	Print name:
	

	Date:
	

	Position:
	

	For and on behalf of (name and address of organisation):
	


Appendix 1: Terms & Conditions
1.1 The contract will be subject to the East Midlands Police Legal Services Standard Terms and Conditions of Purchase of Services – MEDIUM v7

[image: image2.emf]lincolnshire-standard -terms-conditions-for-services-medium-v7.docx


Appendix 2: Data Handling

1.1
Data Handling Schedule v4 (Data and Systems Handling and Security (Category 4 Suppliers – who supply the Force with goods or services or have access to unclassified Police data):

[image: image3.emf]Data Handling  Schedule Cat 4 Suppliers v4.doc


� See EU definition of SME � HYPERLINK "https://ec.europa.eu/growth/smes/business-friendly-environment/sme-definition_en" �https://ec.europa.eu/growth/smes/business-friendly-environment/sme-definition_en�
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THIS CONTRACT WILL BE PUBLISHED IN ACCORDANCE WITH THE ELECTED LOCAL POLICING BODIES (SPECIFIED INFORMATION) ORDER 2011 (AS AMENDED)



[bookmark: _Toc484427752]SECTION A - GENERAL PROVISIONS

[bookmark: _Toc484427753]Definitions and Interpretation

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

“Approval” means the written consent of the Customer;

“Commencement Date” means the date specified as such in Section 2 of the Contract Schedule;

“Contract” means this written agreement between the Customer and the Contractor consisting of the Contract Schedule, these Terms and Conditions, the Schedules and all other documents attached to the Contract Schedule;

“Contract Information” means the contents of the Contract, the contents of the Tender, information regarding the tender process for the Contract and information on the amounts paid to the Contractor under the Contract;

“Contracting Authority” means any contracting authority as defined in Regulation 2 of the PCR;

“Contractor” means the person, firm or company identified in Section 2 of the Contract Schedule;

“Contractor's Final Staff List” means the list of all the Staff engaged (in whatever capacity) in or wholly or mainly assigned to the performance of the Services or any part of the Services at the End Date;

“Contractor's Provisional Staff List” means a list prepared and updated by the Contractor of all the Staff engaged (in whatever capacity) in, or wholly or mainly assigned to, the performance of the Services or any part of the Services at the date of preparation of the list;

“Contract Period” means the period of the Contract as specified in Section 2 of the Contract Schedule;

“Contract Price” means the price (exclusive of any applicable VAT), payable to the Contractor by the Customer under the Contract, as set out in Schedule 2 (Pricing), for the full and proper performance by the Contractor of its obligations under the Contract but before taking into account the effect of any adjustment of price in accordance with clause 12.11;

1.1.1 “Customer” means the Chief Constable and the Police and Crime Commissioner of the police force(s)/police force area(s) identified in Section 2 of the Contract Schedule;

“Customer Contact” means the individual(s), whether a contract manager, category consultant or otherwise, who are to act for the Customer as the day to day point of contact for communications from the Contractor to the Customer in relation to the Contract, being the individual(s) identified in Section 2 of the Contract Schedule or otherwise notified to the Contractor from time to time;

“Customer Material” has the meaning set out in clause 24.1;

“Data Protection Law” means: 

the General Data Protection Regulation (Regulation (EU) 2016/679), the Law Enforcement Directive (Directive (EU) 2016/680) and any applicable national implementing Laws as amended from time to time; 

the Data Protection Act 2018 to the extent that it relates to the processing of Personal Data and privacy; and 

all applicable Law about the processing of Personal Data and privacy; 

“Default” means any breach of the obligations of a Party set out in the Contract (including fundamental breach or breach of a fundamental term) or any other default, negligent act, negligent omission, negligence or negligent statement of the relevant Party (or, in the case of the Contractor, the Staff) in connection with or in relation to the subject-matter of the Contract and in respect of which such Party is liable to the other;

“End Date” means the date on which an Exit Employee becomes employed by the Customer or a Replacement Contractor or a sub-contractor thereof (as the case may be) by virtue of the TUPE Regulations; 

“Entrance Employee” means any person whose contract of employment transfers under the TUPE Regulations to the Contractor or a Sub-contractor on the date of and by virtue of Service Commencement, being all those persons who are listed in Schedule 7 (Entrance Employees);

“Exit Employee” means any person:

who is engaged in the performance of the Services when the Contractor or any Sub-contractor ceases for whatever reason, whether directly or indirectly, to provide the Services or any part of them; and

whose contract of employment has effect by virtue of the TUPE Regulations as if originally made between such person and the Customer or a Replacement Contractor or a sub-contractor of a Replacement Contractor (as the case may be);

“Force Majeure” means in relation to either Party any event which is beyond the reasonable control of that Party and which materially and adversely affects its ability to perform its obligations under the Contract;

“Good Industry Practice” means standards, practices, methods and procedures conforming to the Law and the exercise of that degree of skill, diligence, prudence and foresight which, at the relevant time, would reasonably and ordinarily be expected from a skilled and experienced person or body engaged in the same or a similar type of undertaking as the relevant Party under the same or similar circumstances, seeking in good faith to comply with its contractual and other obligations;

“Intellectual Property Rights” means patents, inventions, trademarks, service marks, logos, design rights (whether registerable 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 registerable or not in any country (including the United Kingdom) and the right to sue for passing off;

“Law” means any applicable EU or UK law, statute, bye-law, regulation, order, regulatory policy, guidance or industry code, rule of court or directives or requirements of any Regulatory Body, delegated or subordinate legislation or notice of any Regulatory Body;

“Outgoing Contractor” means any employer of the Entrance Employees immediately prior to the date of Service Commencement;

“Party” means the Customer and/or the Contractor (as the context requires);

“PCR” means the Public Contracts Regulations 2015;

“Premises” means the location(s) at which the Services are to be performed, as set out in the Specification;

“Receipt” means the physical or electronic arrival of the invoice at the address of the Customer detailed in Section 2 of the Contract Schedule or at any other address given by the Customer to the Contractor for the submission of invoices, provided that if any such invoice arrives on a day that is not a Working Day or after 5.00pm on a Working Day, then it shall not be deemed to have been received until 10.00am on the next following Working Day;

“Regulatory Body” means any government department or regulatory, statutory or other entity, committee, ombudsman or body which, whether under statute, rules, regulations, codes of practice or otherwise, is entitled to regulate, investigate or influence the matters dealt with in the Contract or any other affairs of the Customer;

“Replacement Contractor” means any third party supplier appointed by the Customer to supply any services which are substantially similar to any of the Services and which the Customer receives in substitution for any of the Services following the expiry, termination or partial termination of the Contract;

“Required Insurances” has the meaning given to that expression in clause 35.4;

“Services” means the services to be provided by the Contractor to the Customer as specified in the Specification (including any training, installation, commissioning or other support services relating to the performance of the Services);

“Services Commencement” means the commencement of the performance of the Services by the Contractor;

“Specification” means the description of the Services to be provided under the Contract as set out or referred to in Schedule 1 (Specification) including, where appropriate, the address or location of the Premises;

"Staff" means all employees, staff, workers, agents and consultants of the Contractor, and of any Sub-contractor or other third party with whom the Contractor contracts in order to perform the Services or any part of them, who are engaged in the performance of the Services from time to time;

"Staff Expenses" means any expenses in connection with the engagement of Staff, including wages and salaries, bonuses, commissions, expenses, sick pay, maternity pay, holiday pay (including accrued but unused holiday entitlement), income tax, national insurance contributions and contributions to occupational or personal pension schemes;

“Staffing Information” means in relation to all persons detailed on the Contractor's Provisional Staff List, such information as the Customer may reasonably request (subject to Data Protection Law), but including in an anonymised format: 

their ages, dates of commencement of employment or engagement and gender;

details of whether they are employees, workers, self-employed, contractors or consultants, agency workers or otherwise and whether they have previously worked for a public sector organisation; 

the identity of their employer or relevant contracting party; 

their relevant notice periods and any other terms relating to termination of employment or engagement, including any redundancy procedures and contractual redundancy payment schemes;

the current wages, salaries, profit sharing, incentive and bonus arrangements applicable to them; 

details of other employment-related benefits including medical insurance, life assurance, pension or other retirement benefit schemes, share option schemes and customer car schemes applicable to them; 

any outstanding or potential contractual, statutory or other liabilities in respect of such individuals (including in respect of personal injury claims); 

details of any such individuals on long-term sickness absence, maternity or other statutory leave or otherwise absent from work; 

copies of all relevant documents and materials relating to such information including copies of relevant contracts of employment or engagement (or relevant standard contracts if applied generally in respect of such individuals); and 

details of all collective agreements with a brief summary of the current state of negotiations with such bodies and details of any current industrial disputes and claims for recognition by any trade union;

"Sub-contractor" means any sub-contractor or agent of the Contractor;

“Tender” means the document(s) submitted by the Contractor to the Customer in response to the Customer’s invitation to suppliers for formal offers to supply it with the Services;

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

“VAT” means value added tax in accordance with the provisions of the Value Added Tax Act 1994; and

“Working Day” means a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.

The interpretation and construction of the Contract shall be subject to the following provisions:

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 a clause is a reference to the whole of that clause unless stated otherwise;

reference 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;

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

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

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

[bookmark: _Toc484427754]Contract Period

The Contract shall come into effect on the Commencement Date and shall remain in force throughout the Contract Period unless it is otherwise terminated in accordance with the provisions of the Contract or otherwise lawfully terminated or extended.

[bookmark: _Toc484427755]Contractor’s Status

At all times during the Contract Period the Contractor shall be an independent contractor and nothing in the Contract shall create a contract of employment, a relationship of agency or partnership or a joint venture between the Parties and accordingly neither Party shall be authorised to act in the name of, or on behalf of, or otherwise bind the other Party save as expressly permitted by the terms of the Contract.

[bookmark: _Toc394672087][bookmark: _Ref483475028][bookmark: _Ref483476039][bookmark: _Toc484427756]Notices

Except as otherwise expressly provided within the Contract, no notice or consent required or permitted to be given by one Party to the other Party shall have any validity under the Contract unless made in writing by or on behalf of the Party concerned.

[bookmark: _Ref483475066]Any notice or consent which is to be given by either Party to the other Party shall only be valid if given by letter (sent by hand, first class post, recorded delivery or special delivery).  Such letters shall be addressed to the other Party at the address for that Party set out in Section 2 of the Contract Schedule.  Any such notice or consent shall be deemed to have been duly received:

if hand delivered, at the time of actual delivery; or

if dispatched by first class post, recorded delivery or special delivery, 2 Working Days after the day on which the relevant letter was posted to the correct address,

provided in each case that if the deemed receipt time occurs either on a day that is not a Working Day or after 5.00pm on a Working Day, then the notice or consent in question shall not in fact be deemed to have been received until 10.00am on the next following Working Day (such times being local time at the address of the recipient).

[bookmark: _Ref483475075]Either Party may change its address for service by serving a notice in accordance with this clause 4.

At the same time as giving any notice or other communication to the Customer in accordance with clause 4.2, the Contractor shall provide a copy of the relevant notice or communication to the Customer Contact (or, where there is more than one, to each of them) using the email address(es) set out in Section 2 of the Contract Schedule or otherwise notified to the Contractor for these purposes from time to time.

[bookmark: _Toc484427757]SECTION B – SUPPLY OF SERVICES

[bookmark: _Toc484427758]Specification 

In consideration of the payment of the Contract Price, the Contractor shall perform the Services during the Contract Period in accordance with the Customer’s requirements as set out in the Specification and the provisions of the Contract.

[bookmark: _Toc484427759]Provision and Removal of Equipment

The Contractor shall provide (or procure the provision of) all the tools, plant, materials and equipment necessary for the performance of the Services.  In the event that the Contractor or any of the Staff brings any tools, plant, materials or equipment onto the Premises it shall be at the Contractor’s own risk and the Customer shall have no liability for any loss of or damage to any tools, plant, materials or equipment unless and to the extent that the Contractor is able to demonstrate that such loss or damage was caused by or contributed to by the Customer’s Default. 

The Contractor shall not deliver any tools, plant, materials or equipment nor begin any of the Services without obtaining prior Approval.

On completion of any specific element of the Services, on request and on termination or expiry of the Contract, the Contractor shall remove (at its own cost) its tools, plant, equipment and any unused materials from the Premises and shall leave the Premises in a clean, safe and tidy condition. The Contractor is solely responsible for making good any damage to the Premises or any objects contained therein, other than fair wear and tear, which is caused by the Contractor or any Staff.

[bookmark: _Toc484427760]Manner of Carrying Out the Services

Where applicable the Contractor shall maintain accreditation with the relevant industry authorisation body.

If the Customer informs the Contractor in writing that the Customer reasonably believes that any part of the Services does not meet the requirements of the Contract or differs in any way from those requirements, and this is other than as a result of a Default by the Customer, the Contractor shall at its own expense re-schedule and re-perform the Services in accordance with the requirements of the Contract within such reasonable time as may be specified by the Customer.

[bookmark: _Toc484427761]Contractor’s Staff

The Contractor shall ensure that: 

all Staff performing the Services shall do so with all due skill, care and diligence and shall possess such qualifications, skills and experience as are necessary for the proper performance of the Services; and

it engages an adequate number of trained and competent Staff to perform the Services in accordance with the Contract and shall provide evidence of such competency if reasonably requested to do so by the Customer.

At the Customer’s written request, the Contractor shall provide a list of the names and addresses of all persons who may require admission in connection with the Contract to the Premises, specifying the capacities in which they are concerned with the Contract and giving such other particulars as the Customer may reasonably request.

[bookmark: _Ref484183205]The Contractor shall ensure that the Staff, engaged on the Premises or performing the Services, comply with:

the Customer’s rules, procedures, policies, regulations and requirements (including those relating to site security arrangements and standards of professional conduct) notified to the Contractor or the Staff from time to time; and

[bookmark: ORIGHIT_2][bookmark: HIT_2]all relevant professional conduct legislation, codes of practice and any other appropriate standards, policies, procedures and documentation relating to standards of professional conduct including the Independent Police Complaints Commission (Complaints and Misconduct) (Contractors) Regulations 2015 as may be in force from time to time. 

The Customer may, by written notice to the Contractor, refuse to admit onto, or withdraw permission to remain on, the Premises and/or direct the Contractor to end the involvement in the provision of the Services:

any member of the Staff; or

any person employed or engaged by any member of the Staff,

whose admission or continued presence or involvement would, in the reasonable opinion of the Customer, be undesirable and/or represent a security risk; or

the Customer reasonably believes does not have the required levels of training and expertise; or

who is or has acted in any manner in breach of the provisions of clause 15 or clause 16; or

whom the Customer can demonstrate has failed to comply with the rules, regulations, codes of conduct, policies or other requirements referred to in clause 8.3; or

whom the Customer has other reasonable grounds for requiring their removal.

Following the removal of any Staff for any reason, the Contractor shall, at its own cost, ensure that such person is replaced promptly with another person with necessary training and skill to meet the requirements of the performance of the Services undertaken by the member of Staff removed. 

Any access to, or occupation of, the Premises which the Customer may grant the Contractor from time to time shall be on a non-exclusive licence basis free of charge. The Contractor shall use the Premises solely for the purpose of performing its obligations under the Contract and shall limit access to the Premises to such Staff as is necessary for that purpose. The Contractor shall cooperate (and ensure that the Staff cooperate) with such other persons working concurrently on the Premises as the Customer may reasonably request.

The Contractor acknowledges and agrees that the Customer is entitled to determine the appropriate lead investigator for any complaints or suspected misconduct of any member of Staff.

The Contractor acknowledges that the Customer shall be free to search any member of Staff on or entering the Premises and shall procure that the Staff cooperate fully with the Customer for these purposes. The Contractor shall also ensure that all of the Staff carry out their duties and act (while on the Premises or while performing the Services) in an orderly and appropriate manner, having regard to the nature of their duties and that they shall at all times be dressed appropriately in view of their job category and/or the Services they are to perform.

If and when requested by the Customer, the Contractor shall procure (in respect of the Staff) from each person identified by the request a signed statement that he understands that the Official Secrets Acts 1911 to 1989 applies to him both during the carrying out and after expiry or termination of the Contract.

The Contractor shall ensure that any Staff who work, or ordinarily work, in the UK are paid at least the national minimum wage in accordance with the National Minimum Wage Act1998.  

The Contractor alone shall be responsible for the supervision, direction, control, wages, taxes, national insurance and benefits of the Staff.  The Contractor assumes full responsibility for their acts and omissions and acknowledges that they are not employees or agents of the Customer.

[bookmark: _Toc484427762]Contract Monitoring

For the duration of the Contract, the Parties shall meet at the intervals specified in Schedule 6 (Monitoring) (if applicable) at a location and at a time to be agreed between the Parties, for the purpose of discussing the performance of the Services and any other appropriate matters.

Without prejudice to any other provisions in the Contract, the Contractor shall provide such information (including the information set out in Schedule 6 (Monitoring) (if applicable)) in relation to the performance of its obligations and compliance with the Law required under the Contract (including information in respect of claims, progress against relevant timescales or milestones and information required by the Customer for the purposes of re-tendering the Services) as the Customer may reasonably request from time to time.  The Contractor shall: 

provide such information in the format and within the timescales reasonably specified by the Customer; 

ensure that all such information is accurate and complete; and

in respect of any information required by the Customer for re-tendering purposes, notify the Customer without delay of any changes to information previously provided to the Customer.

[bookmark: _Toc484427763]Contract Performance

The Contractor shall perform its obligations under the Contract:

with appropriately experienced, qualified and trained personnel with all due skill, care and diligence;

in a timely, reliable and professional manner;

in accordance with Good Industry Practice; and

in compliance with all applicable Laws.

The Contractor acknowledges that the Customer relies on the skill and judgment of the Contractor in the performance of the Services and the performance of the Contractor’s obligations under the Contract.

Throughout the Contract Period, the Contractor shall:

have at all times all licences, approvals and consents necessary to enable the Contractor and Staff to perform the Services;

not, in the performance of its obligations under the Contract, in any manner endanger the safety or unlawfully interfere with the safety or convenience of the public.

[bookmark: _Toc484427764]SECTION C - PAYMENT AND CONTRACT PRICE

[bookmark: _Toc484427765]Contract Price

In consideration of the Contractor’s performance of its obligations under the Contract, the Customer shall pay the Contract Price in accordance with clause 12.

The Customer shall, in addition to the Contract Price and following Receipt of a valid VAT invoice, pay the Contractor a sum equal to the VAT chargeable on the value of the Services provided in accordance with the Contract.

[bookmark: _Ref483475311][bookmark: _Ref483475913][bookmark: _Ref483476600][bookmark: _Toc484427766]Payment and VAT

[bookmark: _Ref516576825]Unless otherwise specified in Schedule 2 (Pricing), the Contractor shall submit invoices for the Services monthly in arrears.

Unless otherwise specified in Schedule 2 (Pricing), the Customer shall pay all sums due to the Contractor within 30 days of Receipt of a valid undisputed invoice submitted in accordance with clause 12.1.

The Contractor shall ensure that each invoice contains the information set out in clause 14. 

[bookmark: _Ref483475364]Where the Contractor enters into a sub-contract with a Sub-contractor for the purpose of performing any of its obligations under the Contract, it shall ensure that provisions are included in such a sub-contract which requires: 

payment to be made of all sums due by the Contractor to the Sub-contractor within a specified period not exceeding 30 days from the Receipt of a valid invoice; and

the Contractor to consider and verify invoices and to raise queries on any disputed invoices in terms equivalent to those imposed on the Customer as set out in clauses 12.8 and 12.9; and

the Sub-contractor to include, in any sub-contract which it in turn awards, suitable provisions to impose, as between the parties to that sub-contract, requirements to the same effect as those required by this clause 12.4.

The Contractor shall add VAT to the Contract Price at the prevailing rate as applicable.

[bookmark: _Ref483475375]The Contractor shall indemnify and keep indemnified the Customer in full and hold it harmless on demand from and against any liability (including any interest, penalties or costs incurred), which is levied, demanded or assessed on the Customer at any time in respect of the Contractor’s failure to account for or to pay any VAT relating to payments made to the Contractor under the Contract. Any amounts due under this clause 12.6 shall be paid by the Contractor to the Customer not less than 5 Working Days before the date upon which the VAT or other liability is payable by the Customer.

[bookmark: _Ref483475833]The Contractor shall not suspend the performance of the Services unless the Contractor is entitled to terminate the Contract under clause 38.2 (Termination on Default) for failure to pay undisputed sums of money. Interest shall be payable by the Customer on the late payment of any undisputed sums of money properly invoiced at the statutory rate set out in the Late Payment of Commercial Debts (Interest) Act 1998.

[bookmark: _Ref483475344]The Customer shall consider and verify any invoices submitted for payment by the Contractor in a timely fashion and, subject to clause 12.9, the Customer acknowledges and agrees that any undue delay by it in considering or verifying any invoices pursuant to this clause 12.8 shall not be sufficient justification for regarding an invoice as invalid and/or disputed.

[bookmark: _Ref483475351]If the Customer receives an invoice which it reasonably believes includes a sum which is not valid and properly due or any other inaccuracy which renders the invoice invalid (a “disputed invoice”):

the Customer shall notify the Contractor in writing as soon as reasonably practicable;

the Customer’s failure to pay the disputed invoice shall not be deemed to be a Default of the Contract;

to the extent such element is readily identifiable, the Customer shall pay any element of the disputed invoice which is not in dispute by its due date;

once the dispute has been resolved, where either Party is required to make a balancing payment, it shall do so within 5 Working Days and, where the Contractor is required to issue a credit note and/or fresh invoice, it shall do so within 5 Working Days.

Payment of any invoice in full or in part shall be without prejudice to any claims or rights of the Customer against the Contractor in respect of the provision of the Services.

[bookmark: _Ref484183146]Subject to clause 12.12, the Contract Price shall only be adjusted to such extent and in such manner (if at all) as is specified in Schedule 2 (Pricing).

[bookmark: _Ref471296122]Any requirement of Law to account for the Services in Euro (or to prepare for such accounting) instead of and/or in addition to sterling, shall be implemented by the Contractor free of charge to the Customer.

[bookmark: _Ref483475863][bookmark: _Ref483476160][bookmark: _Ref483476386][bookmark: _Ref483476610][bookmark: _Toc484427767]Recovery of Sums Due

Wherever under the Contract any sum of money is recoverable from or payable by the Contractor (including any sum which the Contractor is liable to pay to the Customer in respect of any Default), the Customer may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Contractor under the Contract or under any other agreement with the Customer.

[bookmark: _Ref483475453]Any overpayment by either Party, whether of the Contract Price or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment.

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

Unless otherwise specified in the Contract, any sum payable by the Contractor to the Customer under the Contract or by either Party to the other under clause 13.2 shall be paid in cleared funds, within 5 Working Days of a demand for the same being notified by the recipient Party to the paying Party, to such bank or building society account as the recipient Party may from time to time direct.

[bookmark: _Ref483475329][bookmark: _Toc484427768]Form of Invoice

Unless otherwise agreed in writing by the Customer, all invoices shall include the following information:

the Contract number and/or purchase order number (unless the Customer has confirmed in writing that such details are not required);

the specification number;

an invoice number;

the project number;

a detailed description of the Services provided;

where applicable, rate description (ie standard hours/time and a half/double time) and amount;

a detailed description of any recoverable expenses and the amounts of such;

the location, date or time period of performance of the Services;

the Contractor's VAT number;

the amount due exclusive of VAT, any other duty or any early settlement discount;

the VAT rate and VAT amount;

the amount of any other duty payable;

the amount of any early settlement discount to be deducted;

the amount due inclusive of VAT, any other duty and/or any early settlement discount;

the name of the Customer Contact;

the name of the person at the Customer with responsibility to authorise payment (if different to the Customer Contact);

details of the Contractor's BACS details or other method of payment;

the Contractor's contact details; and

the date of the invoice.

The Contractor shall ensure that each invoice is:

addressed to the Customer at the address set out in Section 2 of the Contract Schedule; and

supported by any other documentation reasonably requested by the Customer to substantiate the invoice.

[bookmark: _Toc484427769]SECTION D - STATUTORY OBLIGATIONS AND REGULATIONS

[bookmark: _Ref483475469][bookmark: _Ref483476448][bookmark: _Ref483476622][bookmark: _Ref484088928][bookmark: _Ref484096482][bookmark: _Toc484427770]Prevention of Corruption

[bookmark: _Ref483475478]The Contractor or anyone associated with the Contractor shall not:

offer or give or agree to give, to the Customer or any other public body (or any person employed by or on behalf of the Customer or any other public body) any gift or consideration of any kind as an inducement or reward for doing, refraining from doing, or for having done or refrained from doing, any act in relation to the obtaining or execution of the Contract or any other contract with the Customer or any other public body, or for showing or refraining from showing favour or disfavour to any person in relation to the Contract or any such contract; 

commit any offence under the Bribery Act 2010 or any other applicable Law creating offences in respect of bribery, corruption or fraudulent acts in relation to the Contract or any other contract with the Customer.

For the purpose of this clause 15, whether a person is associated with another person shall be determined in accordance with section 8 of the Bribery Act 2010 and a person associated with the Contractor includes any Sub-contractor.

[bookmark: _Ref483475488]The Contractor warrants that it has not paid commission or agreed to pay commission to the Customer or any other public body or any person employed by or on behalf of the Customer or any other public body in connection with the Contract.

[bookmark: _Ref483476252]If the Contractor, any of the Staff or anyone acting on the Contractor’s behalf, engages in conduct prohibited by clause 15.1 or clause 15.3, the Customer may:

terminate the Contract immediately by giving notice in writing to the Contractor and recover from the Contractor the amount of any loss suffered by the Customer resulting from the termination, including the cost reasonably incurred by the Customer of making other arrangements for the performance of services in replacement for the Services and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period; and/or

recover in full from the Contractor any other loss sustained by the Customer in consequence of any Default of those clauses.

[bookmark: _Ref483476471][bookmark: _Ref483476627][bookmark: _Ref484088930][bookmark: _Ref484090471][bookmark: _Toc484427771]Prevention of Fraud

The Contractor shall take all reasonable steps, in accordance with Good Industry Practice, to prevent fraud by any of the Staff and/or within the Contractor (including its shareholders, members and directors) in connection with the receipt of monies from the Customer.

The Contractor shall notify the Customer immediately if it has reason to suspect that any fraud in relation to any contract with the Customer has occurred or is occurring or is likely to occur.

If the Contractor or any of the Staff commits fraud in relation to the Contract or any other contract with the Customer, the Customer may:

terminate the Contract immediately by giving notice in writing to the Contractor and recover from the Contractor the amount of any loss suffered by the Customer resulting from the termination, including the cost reasonably incurred by the Customer of making other arrangements for the performance of services in replacement for the Services and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period; and/or

recover in full from the Contractor any other loss sustained by the Customer in consequence of any Default of this clause 16.

[bookmark: _Ref483475111][bookmark: _Toc484427772]Discrimination

[bookmark: _Ref483475504]The Contractor shall not unlawfully discriminate either directly or indirectly on such grounds as race, colour, ethnic or national origin, disability, sex or sexual orientation, religion or belief, or age and without prejudice to the generality of the foregoing the Contractor shall not unlawfully discriminate within the meaning and scope of the Human Rights Act 1998, the Disability Discrimination Act 2005, the Equality Act 2010 or any other relevant Law relating to discrimination in employment or any equivalent law (including any equivalent legislation or regulation in force from time to time in any other jurisdiction in which any activities are carried out under or in connection with the Contract by the Contractor or any of the Staff).

The Contractor shall take all reasonable steps to secure the observance of the provisions of clause 17.1 by all of the Staff engaged in the execution of the Contract.

[bookmark: D3.4_Where_a_subcontractor_has,_pursuant][bookmark: _Toc484427773]The Contracts (Rights of Third Parties) Act 1999

[bookmark: _Ref484183343]Save as set out in clause 45.16, a person who is not a Party to the Contract shall have no right to enforce any of its provisions which, expressly or by implication, confer a benefit on him, without the prior written agreement of the Parties. This clause 18.1 does not affect any right or remedy of any person which exists or is available apart from the Contracts (Rights of Third Parties) Act 1999.

No consent of the Replacement Contractor (or any sub-contractor of a Replacement Contractor) is necessary for any variation (including any release or compromise in whole or in part of any liability) or termination of the Contract or any one or more clauses of it.

[bookmark: _Toc394672117][bookmark: _Toc484427774]Ethical Requirements 

[bookmark: _Ref483475597]The Contractor shall perform its obligations under the Contract in accordance with the spirit and objectives of the Customer’s 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.

The Customer is committed to ensuring that workers employed or engaged in its supply chains throughout the world are treated fairly, humanely and equitably and to this end the Contractor shall comply, and shall ensure that its Sub-contractors comply, in relation to all workers employed or engaged by it directly or indirectly in connection with the performance of the Services, with the Modern Slavery Act 2015.

In so far as the Contractor or any of the Staff dispose of any waste goods or other items (including electronic products) in the course of or in connection with the performance of the Contractor's obligations under the Contract, the Contractor shall ensure that those goods or other items are disposed of in an environmentally friendly manner and in accordance with all applicable Law, including (where applicable) the Environmental Protection Act 1990, the Environment Act 1995 and the Waste Electrical and Electronic Equipment Regulations 2006 and 2013.

[bookmark: _Ref483475666][bookmark: _Ref483475675][bookmark: _Ref483476486][bookmark: _Toc484427775]Health and Safety 

[bookmark: _Ref483475641]The Contractor shall, and shall ensure that all of the Staff shall, when working on the Premises or any other premises in connection with the Contract comply with all applicable health and safety Law and with any appropriate standards, policies, procedures and documentation relating to health and safety notified to the Contractor by the Customer from time to time. 

The Customer may carry out an inspection or audit of the Contractor’s systems and procedures for complying with its legal responsibilities at any time.

[bookmark: _Ref483475653]The Contractor shall provide applicable hazard information such as material safety data sheets and shall inform the Customer of all regulations, guidance and significant risks (statutory or otherwise) which the Contractor knows or believes to be associated with the performance of the Services and/or any combination of the Services with any other services.

In the event of any release or spillage of substances hazardous to the environment, the Contractor will notify the Customer and the appropriate statutory bodies immediately and ensure that all necessary remedial action is taken to protect the environment.

Notwithstanding clause 20.3, the Contractor shall, at the Customer’s written request, remove from the Premises any materials brought into the Premises by the Contractor, which in the reasonable opinion of the Customer are either hazardous, noxious or not in accordance with the Contract and substitute proper and suitable materials at the Contractor’s expense as soon as reasonably practicable.

The Contractor shall notify the Customer of past enforcement action taken against the Contractor and provide such details of prosecutions, fines, accident history and frequency rate as may be considered necessary by the Customer.

The Contractor shall provide the Customer on request with a copy of its health and safety policy, risk assessments, method statements and safe systems and procedures. Notwithstanding this, the Contractor shall ensure that the Staff comply at all times with the Customer's health and safety policies and procedures in place from time to time in so far as they relevant to the Contract.

The Contractor shall comply with any health and safety related conditions stipulated by the Customer from time to time. Such conditions override details contained in the Contractor's internal documentation.

The Contractor shall notify the Customer in writing without delay of all incidents, which either could have led, or did lead, to injury and/or damage. Where incidents are reportable under the Reporting of Injuries, Diseases and Dangerous Occurrence Regulations 2013, the Contractor shall supply the Customer with a completed copy of all relevant forms and reports required to be submitted pursuant to those Regulations.

The Contractor shall ensure that sufficiently trained and competent employees will be provided to undertake the duties defined in the Contract and shall provide evidence of competency where required by the Customer.

[bookmark: _Toc484427776]SECTION E - PROTECTION OF INFORMATION

[bookmark: _Ref483476646][bookmark: _Toc484427777]Data Handling 

The Contractor shall comply with its obligations as set out in Schedule 5 (Data Handling).

If requested to do so by the Customer, the Contractor shall procure that the Staff enter into a direct confidentiality agreement with the Customer on terms substantially similar to those set out in Schedule 5 (Data Handling).

Without prejudice to any other rights or remedies that the Customer may have, the Contractor acknowledges that a Default by the Contractor of Schedule 5 (Data Handling) is likely to cause irreparable and unquantifiable damage to the Customer and agrees that the Customer shall be entitled at its own discretion and without proof of special damages, to apply for and obtain the remedies of injunctive and/or other equitable relief for any threatened or actual Default by the Contractor of the provisions of Schedule 5 (Data Handling).

[bookmark: _Ref483476498][bookmark: _Ref483476654][bookmark: _Toc484427778]Official Secrets Acts 1911 to 1989, Section 182 of the Finance Act 1989

[bookmark: _Ref483475694]The Contractor shall comply with, and shall ensure that the Staff comply with, the provisions of:

the Official Secrets Acts 1911 to 1989; and

Section 182 of the Finance Act 1989.

In the event that the Contractor or any of the Staff fail to comply with clause 22.1, the Customer reserves the right to terminate the Contract immediately by giving notice in writing to the Contractor.

[bookmark: _Toc484427779]Publicity, Media and Official Enquiries

[bookmark: _Ref483475704]The Contractor shall not (and shall ensure that the Staff and the Contractor’s professional advisers shall not) make any press announcement or publicise the Contract or any part thereof in any way, without prior Approval.

[bookmark: _Ref483475710]The Contractor shall not (and shall ensure that the Staff and the Contractor’s professional advisers shall not) include in any published material the name, logo or style of the Customer; any Intellectual Property Rights associated therewith; nor any photograph or drawing depicting any officer of the Customer’s police force without prior Approval.

[bookmark: _Ref483476509][bookmark: _Ref483476665][bookmark: _Toc484427780]Intellectual Property Rights

[bookmark: _Ref483474940]Intellectual Property Rights belonging to the Customer created prior to the beginning of the Contract Period shall continue to belong to the Customer and the Contractor shall be entitled to use any documentation, information, property (other than real property) or material (“Customer Material”) provided by the Customer to the Contractor (or any of the Staff) only for purposes envisaged by or arising under the Contract. 

The Contractor not be entitled to exercise any lien over any Customer Material in its possession but shall hold all such Customer Material in safe custody at its own risk and shall maintain the Customer Material in good condition until returned to the Customer (which the Contractor shall do immediately following a request to do so from the Customer) and shall not dispose of or use the Customer Material other than in accordance with the Customer’s written instructions or authorisation. The Contractor irrevocably licences the Customer and its agents to enter any premises of the Contractor during normal working hours on reasonable notice to recover any Customer Material not returned by the Contractor following a request to do so.

[bookmark: _Ref483475720]Intellectual Property Rights in any deliverable created by the Contractor during the Contract Period in the performance of the Contract shall be the sole property of the Customer provided that the Contractor shall have free and unfettered access to and right to use such Intellectual Property Rights during the Contract Period for all purposes envisaged by or arising under the Contract.

[bookmark: _Ref483475737]Immediately upon request, the Contractor shall assign (or procure the assignment) in writing to the Customer (or to such other person(s) as the Customer shall direct) with full title guarantee title to and all rights and interests as it (or any Staff or any Sub-contractor) has or may acquire in any deliverables the sole property of the Customer pursuant to clause 24.3.

The Contractor shall obtain waivers of all moral rights in any deliverables that are transferred to the Customer pursuant to clause 24.3 and/or clause 24.4 to which any person is now or may at any future time be entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of Law in any jurisdiction.

[bookmark: _Ref484091582]The Contractor hereby grants (or (in the case of third party Intellectual Property Rights) shall procure that the third party grants) to the Customer an irrevocable, non-exclusive royalty-free licence to use, copy, modify, adapt, publish and create derivative works from, and for any purpose in connection with the Services (and/or related deliverables), all the Intellectual Property Rights (other than in respect of the Customer Material or deliverables, the Intellectual Property Rights of which are the sole property of the Customer pursuant to clause 24.1 and/or clause 24.3) which the Contractor, the Staff and/or the Sub-contractor(s) have used or supplied in connection with the Services (and/or related deliverables). Such licence shall include the right for the Customer to sub-license, transfer, novate or assign to other Contracting Authorities, the Replacement Contractor or to any other third party supplying goods or services to the Customer.

[bookmark: _Ref490054512]For the avoidance of doubt, the licence in clause 24.6 extends to any officers, employees, agents or staff of the Customer or any Contracting Authority which is a member of any collaboration agreement with the Customer for the delivery of goods or services or sharing of data which in the ordinary course of business or operations incorporate or utilise the Services.

The Contractor acknowledges and agrees that the reference in clause 24.7 to staff of the Customer includes any independent consultants or staff of any sub-contractors engaged by the Customer (including G4S staff).

[bookmark: _Ref483475745]The Contractor warrants that the performance, receipt and use of the Services and any deliverables shall not infringe the Intellectual Property Rights of any third party and the Contractor shall indemnify and keep indemnified the Customer in full and hold it harmless on demand from and against any claims, proceedings, actions, damages, costs, expenses and any other liabilities suffered or incurred by the Customer or for which the Customer may become liable arising directly or indirectly out of or in connection with any claim made against the Customer that the performance, receipt or use of the Services and/or any deliverables infringes the Intellectual Property Rights of a third party.

[bookmark: _Ref483476680][bookmark: _Toc484427781]Audit

The Contractor shall keep and maintain (in accordance with Good Industry Practice) until 6 years after the end of the Contract Period, or as long a period as may be agreed between the Parties, full and accurate records of the Contract including the Services performed under it, all expenditure reimbursed by the Customer, and all payments made by the Customer. 

The Contractor shall on request afford the Customer and/or any Regulatory Body including the National Audit Office (or any other applicable national audit body from time to time) and their respective representatives such access to those records as may be requested by the Customer in connection with the Contract.

[bookmark: _Ref484091910][bookmark: _Toc484427782]


[bookmark: _Ref516822059]Transparency

[bookmark: _Ref484091871]The Contractor acknowledges that the Customer is subject to the Elected Local Policing Bodies (Specified Information) Order 2011 and hereby gives its consent for the Customer to publish the Contract Information to the extent that the Customer is required to do so pursuant to that legislation or any other applicable Law.

The Customer may, in its sole discretion, redact all or part of the Contract Information prior to its publication in accordance with clause 26.1 and, in doing so, the Customer shall take account of the Freedom of Information Act 2000. The Customer may consult with the Contractor regarding any redactions to the Contract Information to be published pursuant to this clause 26 but the Contractor acknowledges and agrees that the final decision regarding publication and/or redaction of the Contract Information shall be that of the Customer.

[bookmark: _Toc484427783]SECTION F - CONTROL OF THE CONTRACT

[bookmark: _Ref484183496][bookmark: _Toc484427784]Transfer and Sub-Contracting

The Contractor shall not assign, sub-contract or in any other way dispose of the Contract or any part of it without prior Approval.  

Sub-contracting any part of the Contract shall not relieve the Contractor of any of its obligations or duties under the Contract and the Contractor shall be responsible for the acts and omissions of any Sub-contractor(s) as though they are its own.

[bookmark: _Ref483475940]The Customer may assign, novate or otherwise dispose of its rights and obligations under the Contract or any part thereof to:

any Contracting Authority; or

any body which substantially performs the functions of the Customer; or

any other third party provider or supplier of the Customer,

provided that any such assignment, novation or other disposal shall not increase the burden of the Contractor’s obligations under the Contract.

The Customer will notify the Contractor in writing if the Customer wishes to novate the Contract pursuant to clause 27.3 and the Contractor shall, following receipt of such notice, promptly enter into a novation agreement on the same terms as those appended to the Contract at Annex A in order to formally record any such novation.

[bookmark: _Ref483474992]Any change in the legal status of the Customer such that it ceases to be a Contracting Authority shall not affect the validity of the Contract. In such circumstances, the Contract shall bind and inure to the benefit of any successor body to the Customer.

[bookmark: _Toc484427785]Waiver

The failure of either Party to insist upon strict performance of any provision of the Contract, or the failure of either Party to exercise, or any delay in exercising, any right or remedy shall not constitute a waiver of that right or remedy and shall not cause a diminution of the obligations established by the Contract.

No waiver shall be effective unless it is expressly stated to be a waiver and communicated to the other Party in writing in accordance with clause 4.

A waiver of any right or remedy arising from a Default of the Contract shall not constitute a waiver of any right or remedy arising from any other or subsequent Default of the Contract.

[bookmark: _Ref483476067][bookmark: _Toc484427786]Variation

The Contract shall not be varied or amended unless such variation or amendment is agreed in writing by an authorised representative of the Customer and by an authorised representative of the Contractor.  

[bookmark: _Toc484427787]Severability

If any provision of the Contract is held invalid, illegal or unenforceable for any reason by any court of competent jurisdiction, such provision shall be severed and the remainder of the provisions of the Contract shall continue in full force and effect as if the Contract had been executed with the invalid, illegal or unenforceable provision eliminated.

[bookmark: _Ref483476523][bookmark: _Toc484427788]Remedies in the event of inadequate performance

[bookmark: _Ref483476208]If the Contractor fails to perform any of the Services in accordance with the provisions of the Contract and such failure is capable of remedy, then the Customer shall be entitled to instruct the Contractor to remedy the failure, in which event the Contractor shall, at its own cost and expense, remedy such failure (and any damage resulting from such failure) within 10 Working Days or such other reasonable period of time as the Customer may direct.

[bookmark: _Toc394568287]Where the Contractor fails to perform the Services in accordance with the Contract and the failure is not remedied to the satisfaction of the Customer within 10 Working Days (or such other reasonable period specified by the Customer) following a written notice to the Contractor requesting the failure to be remedied, or where the Contractor persistently fails to comply with the terms of the Contract, it will be considered a material Default of the Contract.

[bookmark: _Ref483476177]In the event that the Customer is of the reasonable opinion that there has been a material Default of the Contract by the Contractor, then the Customer may, without prejudice to its rights under clause 38, do any of the following:

without terminating the Contract, itself perform (or procure a third party to perform) replacement services for all or part of the Services until such time as the Contractor shall have demonstrated to the reasonable satisfaction of the Customer that the Contractor will once more be able to perform all or such part of the Services in accordance with the Contract and for the avoidance of doubt, in such circumstances, the Customer shall have no liability to pay the Contract Price in respect of those Services where the Customer has performed (or procured a third party to perform) replacement services;

without terminating the whole of the Contract, terminate the Contract immediately by giving notice in writing to the Contractor in respect of part of the Services only (whereupon a corresponding reduction in the Contract Price shall be made) and thereafter itself perform (or procure a third party to perform) replacement services for such part of the Services; and/or

terminate, in accordance with clause 38, the whole of the Contract.

Without prejudice to its right under clause 13, the Customer may charge the Contractor for any costs reasonably incurred and any reasonable administration costs in respect of the performance of any replacement services by the Customer or a third party (including pursuant to clause 31.3) to the extent that such costs exceed the payment which would otherwise have been payable to the Contractor for such part of the Services replaced and provided that the Customer uses its reasonable endeavours to mitigate any additional expenditure in obtaining replacement services.

[bookmark: _Ref483476704][bookmark: _Toc484427789]Remedies Cumulative

Except as otherwise expressly provided by the Contract, all rights and remedies available to either Party under the Contract or otherwise are cumulative and may be exercised concurrently or separately, and the exercise of any one right or remedy shall not be deemed an election of such right or remedy to the exclusion of, and shall be without prejudice to the availability of, any other right or remedy.

[bookmark: _Toc484427790]Entire Agreement

[bookmark: _Ref484093307]The Contract constitutes the entire agreement between the Parties in respect of the matters dealt with therein. The Contractor acknowledges and agrees that it has not been induced to enter into the Contract in reliance upon, and in connection with the Contract does not have any remedy and waives all rights in respect of, any warranty, representation, statement, agreement or undertaking of any nature whatsoever other than as expressly set out in the Contract, except that this clause 33.1 shall not exclude liability in respect of any fraudulent misrepresentation.

In the event of, and only to the extent of, any conflict or inconsistency between the clauses of the Contract, the Schedules and any other documents referred to in or attached to the Contract, the conflict or inconsistency shall be resolved in accordance with the following order of precedence:

first priority, the clauses of the Contract;

second priority, the Schedules (including the Specification);

third priority, any other document referred to in or attached to the Contract.

[bookmark: _Toc484427791]Counterparts

The Contract may be executed in counterparts, each of which when executed and delivered shall constitute an original but all counterparts together shall constitute one and the same instrument.

[bookmark: _Toc484427792]SECTION G - LIABILITIES

[bookmark: _Ref483476716][bookmark: _Toc484427793]Liability, Indemnity and Insurance

[bookmark: _Ref483476290]Neither Party excludes or limits its liability to the other Party for or in respect of:

death or personal injury caused by its negligence or that of its employees, agents or sub-contractors; or

fraud or fraudulent misrepresentation by it or its employees; or

any liability arising under any indemnity provision in the Contract, save for the indemnity set out at clause 35.2; or

any other matter which, by Law, may not be excluded or limited.

[bookmark: _Ref483476232]Subject to clauses 35.3 and 35.4, the Contractor shall indemnify and keep indemnified the Customer in full and hold it harmless on demand from and against any claims, proceedings, actions, damages, costs, expenses and any other liabilities which may arise out of, or in consequence of, the performance, delayed performance or failure to perform the Services and/or the performance, delayed performance or non-performance by the Contractor of its other obligations under the Contract and/or the presence of the Contractor or any Staff on the Premises, including 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 Contractor, or any other loss which is caused directly or indirectly by any act or omission of the Contractor or any of the Staff.

[bookmark: _Ref483476266]Subject always to clause 35.1, the liability of either Party for Defaults shall be subject to the following limits:

[bookmark: _Ref483476301]the liability of either Party for any single Default resulting in loss of or damage to the property of the other Party shall not exceed £5,000,000 (five million pounds);

the aggregate liability under the Contract of either Party for any and all Defaults (other than a Default covered by clause 35.3.1) shall not exceed an amount equal to 150% (one hundred and fifty per cent) of the total Contract Price (being the aggregate of all amounts already paid to the Contractor and all amounts payable over the balance of the Contract Period.

[bookmark: _Ref483474970]Without prejudice to its liability to indemnify the Customer under the Contract, the Contractor shall take out and maintain, or procure the taking out and maintenance of, a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor, arising out of the Contractor’s performance of its obligations under the Contract including death or personal injury, loss of or damage to property or any other loss (including any insurance specified in Section 2 of the Contract Schedule together with any other insurances as may be required by Law) (the “Required Insurances”). 

[bookmark: _Ref483476313]The Contractor shall ensure that the Required Insurances are taken out with insurers of good financial standing and of good repute in the United Kingdom insurance market and that the relevant policies are effective in each case not later than the date on which the relevant risk commences.

The Contractor shall not (and shall use all reasonable endeavours to procure that none of the Sub-contractors of any tier shall) take any action or fail to take any reasonable action, or (insofar as it is reasonably within its power) permit anything to occur in relation to it, which would entitle any insurer to refuse to pay any claim under any policy in which the Contractor is an insured, a co-insured or additional insured person.

The Contractor shall in respect of the Required Insurances:

provide for 5 Working Days’ prior written notice of their cancellation or non-renewal to be given to the Customer. Failure to do so will be deemed to be a material Default of the Contract;

insofar as they relate to damage to assets, cover the same for the full reinstatement or replacement value; and

in respect of third party public and products liability insurance, procure that this shall contain an indemnity to principals clause under which the Customer shall be indemnified in respect of claims made against the Customer arising from death or bodily injury or third party property damage and for which the insured is legally liable in the provision of the Services and/or in connection with the Contract.

The Contractor shall provide on request by the Customer:

evidence of the Required Insurances in a form satisfactory to the Customer;

evidence in a form satisfactory to the Customer, that the premiums payable under the Required Insurances have been paid and that those insurances are in full force and effect and meet the insurance requirements of the Contractor in respect thereof,

provided that neither inspection, nor receipt of such evidence shall constitute acceptance by the Customer of the terms thereof, nor be a waiver of the Contractor's liability under the Contract.

The Contractor shall obtain renewal certificates or cover notes, in a form satisfactory to the Customer, in relation to any of the Required Insurances as and when requested and shall forward certified copies to the Customer as soon as possible but in any event no later than 10  Working Days following the request.

[bookmark: _Ref483476323]If the Contractor is in Default of clause 35.5 in respect of any Required Insurance, the Customer may pay any premiums required to keep such insurance in force or itself procure such insurance and may, in either case, recover such amounts from the Contractor on written demand, together with all expenses incurred in procuring such insurance.

[bookmark: _Toc484427794]Warranties and Representations

The Contractor warrants and represents that:

it has full capacity and authority and all necessary consents (including where its procedures so require, the consent of its parent company) to: 

enter into and perform its obligations under the Contract;

grant all the rights it purports to grant in accordance with the terms of the Contract; and

perform the Services in accordance with the Contract; 

the Contract is executed by a duly authorised representative of the Contractor;

in entering the Contract it has not committed any fraud;

it has not committed any offence under the Bribery Act 2010 or any other applicable Law creating offences in respect of bribery, corruption or fraudulent acts;

as at the Commencement Date, all information contained in the Tender remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Customer prior to execution of the Contract;

no claim is being asserted and no litigation, arbitration or administrative proceeding is presently in progress or, to the best of its knowledge and belief, pending or threatened against it or any of its assets which will or might have a material adverse effect on its ability to perform its obligations under the Contract;

it is not subject to any contractual obligation, compliance with which is likely to have a material adverse effect on its ability to perform its obligations under the Contract;

no proceedings or other steps have been taken and not discharged (nor, to the best of its knowledge, are threatened) for the winding up of the Contractor or for its dissolution or for the appointment of a receiver, administrative receiver, liquidator, manager, administrator or similar officer in relation to any of the Contractor’s assets or revenue;

it has adequate resources to meet its obligations under the Contract in a timely and reliable manner;

the Staff shall:

have the relevant qualifications, experience and training for their role and will be competent to carry out the duties expected of persons acting in their or a similar capacity;

[bookmark: _Ref251319817]be vetted and verified in accordance with the provisions of Schedule 5 (Data Handling) and Good Industry Practice;

be entitled to work in the United Kingdom or (where applicable) any other country from which (or in which) the Services are to be performed;

perform the Services in compliance with all applicable Law;

it owns or has obtained valid licences for all Intellectual Property Rights that are necessary for the performance of its obligations under the Contract; and

in the 3 years prior to the date of the Contract:

it has conducted all financial accounting and reporting activities in compliance in all material respects with the generally accepted accounting principles that apply to it in any country where it files accounts;

it has been in full compliance with all applicable securities and tax Law in the jurisdiction in which it is established; and

it has not done or omitted to do anything which could have a material adverse effect on its assets, financial condition or position as an ongoing business concern or its ability to fulfil its obligations under the Contract.

For the avoidance of doubt, the fact that any provision within the Contract is expressed as a warranty shall not preclude any right of termination the Customer may have in respect of Default of that provision by the Contractor.

[bookmark: _Toc484427795]SECTION H - DEFAULT, DISRUPTION AND TERMINATION

[bookmark: _Ref483475974][bookmark: _Ref483476539][bookmark: _Toc484427796]Termination on insolvency and change of control

[bookmark: _Ref483476005]The Customer may terminate the Contract with immediate effect by giving notice in writing where the Contractor is a body corporate (whether a limited company, a limited liability partnership or otherwise) and in respect of the Contractor:

[bookmark: _Ref483476336]a proposal is made for a voluntary arrangement within Part I of the Insolvency Act 1986 or of any other composition scheme or arrangement with, or assignment for the benefit of, its creditors; or

a shareholders’ or members’ meeting is convened for the purpose of considering a resolution that it be wound up or a resolution for its winding-up is passed or any other step is taken with a view to it being determined that it be wound-up (other than as part of, and exclusively for the purpose of, a bona fide solvent reconstruction or amalgamation); or

a petition is presented for its winding up (which is not dismissed within 10 Working Days of its service) or an application is made for the appointment of a provisional liquidator or a creditors’ meeting is convened pursuant to the Insolvency Act 1986; or

a receiver, administrative receiver or similar officer is appointed over the whole or any part of its business or assets; or

an application order is made either for the appointment of an administrator or for an administration order, an administrator is appointed, or notice of intention to appoint an administrator is given; or

it is or becomes unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or

a moratorium comes into force pursuant to Schedule A1 of the Insolvency Act 1986; or

[bookmark: _Ref483476345]it is for any reason dissolved or struck-off the register of companies; or

any event similar to those listed in clauses 37.1.1 to 37.1.8 occurs under the law of any jurisdiction in which it is established.

[bookmark: _Ref483475991]The Customer may terminate the Contract with immediate effect by giving notice in writing where the Contractor is an individual and:

an application for an interim order is made pursuant to sections 252-253 of the Insolvency Act 1986 or a proposal is made for any composition scheme or arrangement with, or assignment for the benefit of, the Contractor’s creditors; or

a petition is presented and not dismissed within 10 Working Days or an order is made for the Contractor’s bankruptcy; or

a receiver, or similar officer is appointed over the whole or any part of the Contractor’s assets or a person becomes entitled to appoint a receiver, or similar officer over the whole or any part of his assets; or

the Contractor is unable to pay his debts or has no reasonable prospect of doing so, in either case within the meaning of section 268 of the Insolvency Act 1986; or

a creditor or encumbrancer attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Contractor’s assets and such attachment or process is not discharged within 10 Working Days; or

he dies or is unable to make decisions for himself within the meaning of section 3 of the Mental Capacity Act 2005; or

he suspends or ceases, or threatens to suspend or cease, to carry on all or a substantial part of his business.

[bookmark: _Ref484096779]The Customer may terminate the Contract with immediate effect by giving notice in writing where the Contractor is a partnership and in respect of the Contractor:

a proposal is made for a voluntary arrangement within Article 4 of the Insolvent Partnerships Order 1994 or a proposal is made for any other composition, scheme, arrangement with, or assignment for the benefit of, its creditors; or

it is for any reason dissolved; or

a petition is presented for its winding-up or for the making of any administration order, or an application is made for the appointment of a provisional liquidator; or

a receiver, or similar officer, is appointed over the whole or any part of its assets; or

the partnership is deemed unable to pay its debts within the meaning of section 222 or 223 of the Insolvency Act 1986; or

any of the following occurs in relation to any of its partners:

an application for an interim order is made pursuant to Section 252-253 of the Insolvency Act 1986 or a proposal is made for any composition, scheme or arrangement with, or assignment for the benefit of, his creditors; or

a petition is presented for his bankruptcy; or

a receiver, or similar officer is appointed over the whole or any part of his assets.

The Contractor shall notify the Customer immediately if the Contractor undergoes a change of control within the meaning of section 1124 of the Corporation Tax Act 2010 (“change of control”). The Customer may terminate the Contract with immediate effect by giving notice in writing within six months of:

being notified that a change of control has occurred; or

where no notification has been made, the date that the Customer becomes aware of the change of control,

[bookmark: _Toc394568297]but shall not be permitted to terminate where an Approval to the change of control was granted prior to that change occurring.

[bookmark: _Ref483476130][bookmark: _Ref483476141][bookmark: _Ref483476552][bookmark: _Toc484427797]Termination on Default

[bookmark: _Ref483476356]The Customer may terminate the Contract with immediate effect by giving written notice to the Contractor if the Contractor commits a Default and if:

the Contractor has not remedied the Default to the reasonable satisfaction of the Customer within 10 Working Days (or such other reasonable period specified by the Customer) after issue of a written notice specifying the Default and requesting it to be remedied; or

the Default is not, in the reasonable opinion of the Customer, capable of remedy; or

the Default, in the reasonable opinion of the Customer, is a material Default of the Contract; or

the Default relates to a persistent or repeated breach of the Contract in such a manner as to reasonably justify the opinion that the Contractor’s conduct is inconsistent with it having the intention or ability to perform its obligations in accordance with the terms of the Contract; or

the Default relates to a failure to meet and/or rectify performance in respect of any particular delivery timescales, service levels or key performance indicators and the failure in question is of a severity that permits the Customer by reference to other provisions in the Contract (whether in a Schedule or otherwise) to terminate the Contract. 

[bookmark: _Ref483475406]If the Customer fails to pay the Contractor undisputed sums of money when due, the Contractor shall notify the Customer in writing of such failure to pay. If the Customer fails to pay such undisputed sums within 45 Working Days of the date of such written notice, the Contractor may terminate the Contract in writing with immediate effect, save that such right of termination shall not apply where the failure to pay is due to the Customer exercising its rights in accordance with clause 13.

[bookmark: _Ref483476882][bookmark: _Ref483476927][bookmark: _Toc484427798]Break

[bookmark: _Ref483476897]The Customer shall have the right to terminate the Contract at any time for any reason by giving to the Contractor not less than three months’ prior written notice.

The Customer may terminate the Contract (at any time) immediately by giving written notice to the Contractor where:

[bookmark: _Ref484179321]the Contractor was, at the time of the date of the Contract, in one of the situations referred to in Regulation 57(1) of the PCR, including as a result of the application of Regulation 57(2);

[bookmark: _Ref484179325]the Contractor was, at the time of the date of the Contract, in one of the situations referred to in Regulation 57(3) or 57(4) of the PCR which has not ceased to apply as a result of the application of Regulation 57(5);

the Customer is notified (or has reasonably grounds to believe) that a claim or application has been or shall be made by a third party to a court of competent jurisdiction in UK or EU: 

that the Contract should not have been awarded to the Contractor in view of a serious infringement of the obligations under Directive 2014/24/EU of the European Parliament or the PCR; 

that the Contract has been subject to a substantial modification which should have required a new procurement procedure in accordance with Regulation 72(9) of the PCR; or

requesting Judicial Review of the decision to award the Contract to the Contractor.

[bookmark: _Ref483476778][bookmark: _Ref483476871][bookmark: _Ref483476917][bookmark: _Toc484427799]Consequences of Expiry or Termination

[bookmark: _Ref483476578]Where the Customer terminates the Contract in accordance with clauses 15, 16, 20, 22, 24, 31, 37, 38, 39.2.1, 39.2.2 or 41 and then makes other arrangements for the provision of replacement services, the Customer may recover from the Contractor the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Customer throughout the remainder of the Contract Period.

Where the Contract is terminated in accordance with any of the clauses referred to in clause 40.1, no further payments shall be payable by the Customer to the Contractor (for Services performed by the Contractor prior to termination and in accordance with the Contract but where the payment has yet to be made by the Customer) until the Customer has established the final cost of making the other arrangements envisaged under that clause.

On the termination of the Contract for any reason or on expiry of the Contract Period, the Contractor shall:

[bookmark: _Ref483476791]immediately return to the Customer (in the format reasonably specified by the Customer) the Customer Material, any deliverables and all other material, information and documentation belonging to the Customer in its possession or in the possession or under the control of any Staff or Sub-contractors, which were obtained or produced in the course of performing the Services; 

refund to the Customer any amount which it may have paid in advance in respect of the Services not provided by the Contractor as a consequence of termination;

[bookmark: _Ref483476835]promptly vacate the Premises leaving them clean and tidy;

assist and cooperate with the Customer to ensure an orderly transition (to the Replacement Contractor) of the provision of the replacement services and/or the completion of any work in progress; and

promptly provide all information (in the format reasonably specified by the Customer) concerning the performance of the Services which may reasonably be requested by the Customer for the purposes of adequately understanding the manner in which the Services have been provided or for the purpose of allowing the Customer or the Replacement Contractor to conduct due diligence.

If the Contractor fails to comply with clause 40.3.1, the Customer may recover possession thereof and the Contractor grants a licence to the Customer or its appointed agents to enter (for the purposes of such recovery) any premises of the Contractor or its permitted suppliers or Sub-contractors where any such items may be held.

Where the Contract is terminated by the Customer in accordance with any of the clauses referred to in clause 40.1 or in accordance with clause 42.3, the Contractor shall provide all assistance and information referred to in clause 40.3.1 and clause 40.3.3 free of charge. Otherwise, the Customer shall pay the Contractor’s reasonable costs of providing the assistance and information provided that the Contractor shall take all reasonable steps to mitigate such costs. 

Termination of the Contract shall not affect the continuing rights, remedies or obligations of the Customer or the Contractor under clauses 12, 13, 15, 16, 21, 22, 24, 25, 32, 35, 43, 44, 45 and this clause 40.

Save as otherwise expressly provided in the Contract, termination or expiry of the Contract shall be without prejudice to any rights, remedies or obligations accrued under the Contract prior to termination or expiration and nothing in the Contract shall prejudice the right of either Party to recover any amount outstanding at such termination or expiry.

[bookmark: _Toc394672144][bookmark: _Ref483476563][bookmark: _Toc484427800]Disruption

The Contractor shall take reasonable care to ensure that in the performance of its obligations under the Contract it does not disrupt the operations of the Customer, its employees or any other contractor employed by the Customer.

[bookmark: _Toc394672145][bookmark: _Toc484427801]Force Majeure

[bookmark: _Ref483476861]Subject to compliance with clause 42.2, neither Party shall be liable to the other Party for any delay in performing, or failure to perform, its obligations under the Contract (other than a payment of money for services already received/performed) to the extent that such delay or failure is a result of Force Majeure.

[bookmark: _Ref483476855]If either Party becomes aware of Force Majeure which gives rise to, or is likely to give rise to, any failure or delay on its part as described in clause 42.1 it shall:

immediately notify the other Party by the most expeditious method then available;

inform the other Party of the period for which it is estimated that such failure or delay shall continue;

use its best endeavours, acting in accordance with Good Industry Practice, to resume performance of its obligations as quickly as possible and minimise the duration and impact of such failure or delay.

[bookmark: _Ref483476814]The Customer shall be entitled to terminate the Contract by written notice to the Contractor with immediate effect if:

the performance by the Contractor of some or all of its obligations under the Contract is prevented or delayed by Force Majeure for a period of more than 15 Working Days cumulatively or consecutively; or

the Customer reasonably anticipates that the performance by the Contractor of some or all of its obligations under the Contract is likely to be prevented or delayed by Force Majeure for a period of more than 15 Working Days cumulatively or consecutively.

For the avoidance of doubt, the Customer shall not be required to pay the Contractor in respect of any period during which (and to the extent that) the Contractor is prevented or delayed in performing its obligations due to Force Majeure. In these circumstances, the Contract Price shall be adjusted and any necessary refund or credit effected in accordance with the Customer's reasonable instructions.

[bookmark: _Toc484427802]SECTION I - DISPUTES AND LAW

[bookmark: _Ref483476736][bookmark: _Toc484427803]Governing Law and Jurisdiction

Subject to the provisions of clause 44, the Customer and the Contractor accept the exclusive jurisdiction of the English courts and agree that the Contract and all non-contractual obligations and other matters arising from or connected with it are to be governed by, and construed according to, English Law.

[bookmark: _Toc394672149][bookmark: _Ref483476081][bookmark: _Ref483476747][bookmark: _Ref483476964][bookmark: _Toc484427804]Dispute Resolution

[bookmark: _Ref483476971]The Parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract within 20 Working Days of either Party notifying the other Party of the dispute and such efforts shall involve the escalation of the dispute to the finance director (or equivalent) of each Party.

[bookmark: _Ref483476998]Nothing in this dispute resolution procedure shall prevent the Parties from seeking from any court of competent jurisdiction an interim order restraining the other Party from doing any act or compelling the other Party to do any act.

[bookmark: _Ref483477015]If the dispute cannot be resolved by the Parties pursuant to clause 44.1 the Parties shall refer it to mediation pursuant to the procedure set out in clause 44.5 unless: 

the Customer considers that the dispute is not suitable for resolution by mediation; or 

the Contractor does not agree to mediation.

The obligations of the Parties under the Contract shall not cease, or be suspended or delayed by the reference of a dispute to mediation (or arbitration) and the Contractor and the Staff shall comply fully with the requirements of the Contract at all times.

[bookmark: _Ref483476981]The procedure for mediation and consequential provisions relating to mediation are as follows:

A neutral adviser or mediator (the “Mediator”) shall be chosen by agreement between the Parties or, if they are unable to agree upon a Mediator within 10 Working Days after a request by one Party to the other or if the Mediator agreed upon is unable or unwilling to act, either Party shall within 10 Working Days from the date of the proposal to appoint a Mediator or within 10 Working Days of notice to either Party that he is unable or unwilling to act, apply to the Centre for Effective Dispute Resolution to appoint a Mediator.

The Parties shall within 10 Working Days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the Parties may at any stage seek assistance from the Centre for Effective Dispute Resolution to provide guidance on a suitable procedure.

Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the Parties in any future proceedings.

If the Parties reach agreement on the resolution of the dispute, the agreement shall be recorded in writing and shall be binding on the Parties once it is signed by their duly authorised representatives.

If the Parties fail to reach agreement in the structured negotiations within 60 Working Days of the Mediator being appointed, or such longer period as may be agreed by the Parties, then any dispute or difference between them may be referred to the courts, unless the dispute is referred to arbitration pursuant to the procedures set out in clause 44.6.

The costs of the Mediator and all other costs connected with the mediation shall be equally apportioned between the Parties or as may otherwise be directed by the Mediator.

Each party will bear its own costs and expenses of its preparation and participation in the mediation.

[bookmark: _Ref483476990]Subject to clause 44.2, the Parties shall not institute court proceedings until the procedures set out in clauses 44.1 and 44.3 have been completed save that:

the Customer may at any time before court proceedings are commenced, serve a notice on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with clause 44.7;

if the Contractor intends to commence court proceedings, it shall serve written notice on the Customer of its intentions and the Customer shall have 15 Working Days following receipt of such notice to serve a reply on the Contractor requiring the dispute to be referred to and resolved by arbitration in accordance with clause 44.7;

the Contractor may request by notice in writing to the Customer that any dispute be referred and resolved by arbitration in accordance with clause 44.7, to which the Customer may consent as it sees fit.

[bookmark: _Ref483477029]In the event that any arbitration proceedings are commenced pursuant to clause 44.6:

[bookmark: (a)_the_arbitration_shall_be_governed_by]the arbitration shall be governed by the provisions of the Arbitration Act 1996;

[bookmark: _Ref483477061]the Customer shall give a written notice of arbitration to the Contractor (the “Arbitration Notice”) stating:

that the dispute is referred to arbitration; and

providing details of the issues to be resolved;

[bookmark: (c)_the_London_Court_of_International_Ar]the London Court of International Arbitration (“LCIA”) procedural rules in force at the date that the dispute was referred to arbitration in accordance with clause 44.7.2 shall be applied and are deemed to be incorporated by reference to the Contract and the decision of the arbitrator shall be binding on the Parties in the absence of any material failure to comply with such rules;

the tribunal shall consist of a sole arbitrator to be agreed by the Parties;

if the Parties fail to agree the appointment of the arbitrator within 10 Working Days of the Arbitration Notice being issued by the Customer in accordance with clause 44.7.2 or if the person appointed is unable or unwilling to act, the arbitrator shall be appointed by the LCIA;

the arbitration proceedings shall take place in London and in the English language; and

the arbitration proceedings shall be governed by, and interpreted in accordance with, English Law.

[bookmark: _Toc484427805]SECTION J - TUPE

[bookmark: _Ref483476765][bookmark: _Ref483477187][bookmark: _Toc484427806]TUPE

The Parties acknowledge and agree that if Services Commencement gives rise to a relevant transfer within the meaning of the TUPE Regulations:

the Contractor shall, and shall procure that any Sub-contractor shall, comply with such obligations as may arise under Regulation 13 of the TUPE Regulations to inform and (if appropriate) consult with employees and/or their appropriate representatives; and

clauses 45.2 to 45.5 shall apply.

[bookmark: _Ref483477072]Subject to clauses 45.3 and 45.4, the Customer shall indemnify the Contractor in respect of any costs, expenses, liabilities, damages and losses (including legal costs) arising out of any claim, demand, action or proceeding which is made or brought against the Contractor at any time:

by an Entrance Employee, to the extent that it relates to the period before the date of Service Commencement;

in relation to a failure by any Outgoing Contractor to comply with its obligations under Regulation 13 of the TUPE Regulations; and/or

by an employee or former employee of any Outgoing Contractor other than an Entrance Employee whose employment is deemed to transfer to the Contractor under the TUPE Regulations by virtue of Service Commencement.

[bookmark: _Ref483477091]The indemnities in clause 45.2 shall not apply to the extent that:

any contract between the Customer and the Outgoing Contractor provides for the Outgoing Contractor to indemnify the Contractor in respect of any of the costs, expenses, liabilities, damages and losses covered by the indemnities set out in clause 45.2;

the relevant indemnity in such contract is enforceable directly by the Contractor against the Outgoing Contractor pursuant to the Contract (Rights of Third Parties) Act 1999; and

the Customer has provided to the Contractor a copy of the relevant clauses from such contract.

[bookmark: _Ref483477099]Subject always to clause 45.3, the indemnities in clause 45.2 shall only apply to the extent that the Customer recovers (in respect of the subject matter of such indemnities) such sum of money as may be required to satisfy such indemnities from any Outgoing Contractor under any indemnity or other legal entitlement it has against such Outgoing Contractor. The Customer shall use its reasonable endeavours to recover any such sums under such entitlement as is mentioned in this clause 45.4.

[bookmark: _Ref483477083]The Contractor shall indemnify and keep indemnified the Customer in full and hold it harmless on demand from and against any claims, costs, expenses, damages, losses or other liabilities whatsoever and howsoever arising incurred or suffered by the Customer (whether directly or indirectly under an indemnity given by the Customer or otherwise) including all legal expenses and other professional fees (together with any VAT thereon) in relation to:

any failure by the Contractor or any Sub-contractor to comply with its obligations pursuant to the TUPE Regulations; and/or

anything done or omitted to be done by the Contractor or any Sub-contractor in respect of any of the Entrance Employees whether before or after the date of Service Commencement.

The Parties acknowledge and agree that:

subsequent to the commencement of the Contract, the identity of the provider of the Services (or any part of the Services) may change (whether as a result of termination of the Contract, or part of it, or otherwise) resulting in a transfer of the Services in whole or in part ("Exit Transfer"); and

if an Exit Transfer is a relevant transfer for the purposes of the TUPE Regulations, then the Customer or a Replacement Contractor or a sub-contractor of a Replacement Contractor (as the case may be) would inherit liabilities in respect of the Exit Employees.

The Contractor agrees that, subject to compliance with Data Protection Law:

[bookmark: _Ref483477155]within 15 Working Days of the earliest of:

receipt or the giving of notice of early termination of the Contract or any part thereof;

the date which is 12 months before the expiry of any fixed period for the duration of the Contract (whether an initial or any extended period);

receipt by the Contractor of a written notice from the Customer given on or after the commencement by the Customer of a re-tendering exercise in respect of the provision of part of all of the Services or any similar services;

it shall provide the Contractor's Provisional Staff List and the Staffing Information to the Customer or, at the direction of the Customer, to a Replacement Contractor and it shall provide an updated Contractor's Provisional Staff List and updated Staffing Information when reasonably requested by the Customer or any Replacement Contractor;

at least 20 Working Days prior to the End Date, the Contractor shall prepare and provide to the Customer and/or, at the direction of the Customer, to the Replacement Contractor, the Contractor's Final Staff List, which shall be complete and accurate in all material respects. The Contractor's Final Staff List shall identify which of the Staff named are Exit Employees;

the Customer shall be permitted to use and disclose the Contractor's Provisional Staff List, the Contractor's Final Staff List and the Staffing Information for informing any tenderer or other prospective Replacement Contractor for any services which are substantially the same type of services (or any part thereof) as the Services; and

upon reasonable request by the Customer the Contractor shall provide the Customer or at the request of the Customer, the Replacement Contractor, with access (on reasonable notice and during normal working hours) to such employment records (and provide copies) as the Customer reasonably requests.

The Contractor shall ensure that the Contractor's Provisional Staff List, the Contractor's Final Staff List and the Staffing Information are true and accurate in all material respects.

Within 10 Working Days following the End Date, the Contractor shall, if so requested by the Customer, provide to the Customer or any Replacement Contractor, in respect of each person (subject to compliance with Data Protection Law) on the Contractor's Final Staff List who is an Exit Employee, their:

pay slip data for the most recent month;

cumulative pay for tax and pension purposes;

cumulative tax paid;

tax code;

voluntary deductions from pay; and

bank or building society account details for payroll purposes.

From the date of the earliest event referred to in clause 45.7.1 the Contractor shall not, and shall procure that each Sub-contractor shall not, without prior Approval assign any person to the performance of the Services (or the relevant part) which is the subject of an Exit Transfer who is not listed in the Contractor's Provisional Staff List and shall not without the prior Approval (not to be unreasonably withheld or delayed):

increase the total number of employees listed on the Contractor's Provisional Staff List save for fulfilling assignments and projects previously scheduled and agreed with the Customer;

make, propose or permit any changes to the terms and conditions of employment of any employees listed on the Contractor's Provisional Staff List;

increase the proportion of working time spent on the Services (or the relevant part) by any of the Staff save for fulfilling assignments and projects previously scheduled and agreed with the Customer;

introduce any new contractual or customary practice concerning the making of any lump sum payment or the giving of any benefit on the termination of employment of any employees listed on the Contractor's Provisional Staff List; or

replace any of the Staff listed on the Contractor's Provisional Staff List or deploy any other person to perform the Services (or the relevant part) or increase the number of employees or terminate or give notice to terminate the employment or contracts of any persons on the Contractor's Provisional Staff List.

The Contractor shall promptly notify the Customer or, at the direction of the Customer, the Replacement Contractor of any notice to terminate employment received from any persons listed on the Contractor's Provisional Staff List regardless of when such notice takes effect.

In connection with a relevant transfer to which the TUPE Regulations apply, the Contractor shall, and shall procure that each Sub-contractor shall, perform and discharge all obligations in respect of all the Exit Employees and their representatives for its own account up to and including the End Date.

The Contractor shall indemnify and keep indemnified the Customer and any Replacement Contractor (and any sub-contractor of a Replacement Contractor) in full and hold them harmless on demand from and against any claims, costs, expenses, damages, losses or other liabilities whatsoever and howsoever arising, incurred or suffered by the Customer (whether directly or indirectly under an indemnity given by the Customer to a Replacement Contractor or otherwise) or any Replacement Contractor (or any sub-contractor thereof) including all legal expenses and other professional fees (together with any VAT thereon) in relation to:

any act or omission by the Contractor or any Sub-contractors on or before the End Date or any other matter, event or circumstance occurring or having its origin before the End Date, which relates to an Exit Employee;

any claim in respect of all emoluments and outgoings in relation to the Exit Employees (including all wages, holiday entitlement, bonuses, PAYE, National Insurance contributions, pension contributions and otherwise) payable in respect of any period on or before the End Date;

any claim arising out of the provision of, or proposal by the Contractor or any Sub-contractor to offer any change to any benefit, term or condition or working condition of any Exit Employee where such offer or agreement is made on or before the End Date;

any claim made by or in respect of any person who claims to be employed or to have been employed by the Contractor or any Sub-contractor, other than an Exit Employee, and for which it is alleged that the Customer or any Replacement Contractor (or any sub-contractor thereof) may be liable by virtue of the Contract and/or the TUPE Regulations;

any act or omission of the Contractor or any Sub-contractor in relation to its obligations under Regulations 11 or 13 of the TUPE Regulations, or in respect of an award of compensation under Regulation 15 of the TUPE Regulations except to the extent that the liability arises from the failure of the Customer or any Replacement Contractor (or any sub-contractor thereof) to comply with Regulation 13 of the TUPE Regulations;

any statement communicated to or action done by the Contractor or any Sub-contractor in respect of any Exit Employee on or before the End Date regarding the Exit Transfer which has not been agreed in advance with the Customer in writing.

[bookmark: _Ref483477171]All Staff Expenses which relate to any Exit Employee shall be apportioned on a time basis so that such part of such Staff Expenses which relates to any Exit Employee and is attributable to the period ending on the End Date shall be borne by the Contractor. Within 10 Working Days of the End Date, the Contractor shall account to the Customer or any Replacement Contractor for such Staff Expenses, including the cost of unused holiday entitlement accrued to the End Date. The Contractor shall indemnify and keep indemnified the Customer and any Replacement Contractor (or any sub-contractor thereof) in full and hold them harmless on demand from and against any liability arising because of any failure by the Contractor to fulfil its obligations in accordance with this clause 45.14.

The Contractor shall indemnify and keep indemnified the Customer, any Replacement Contractor and/or (as the case may be) any sub-contractor of a Replacement Contractor in full and hold them harmless on demand from and against any claims (including any claims under an indemnity given by the Customer to a Replacement Contractor or otherwise) arising from any act or omission of the Contractor (or any Sub-contractors) in relation to any other Staff who is not an Exit Employee during any period whether before, on or after the End Date.

[bookmark: _Ref483475543]The Parties agree that any Replacement Contractor and any sub-contractor of a Replacement Contractor shall be entitled to enforce the obligations owed to and the indemnities given to such Replacement Contractor or sub-contractor (as the case may be) under this clause 45 pursuant to the Contracts (Rights of Third Parties) Act 1999.
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THIS DEED OF NOVATION is made on							20

BETWEEN 

1. THE POLICE AND CRIME COMMISSIONER FOR LINCOLNSHIRE of Deepdale Lane, Nettleham, Lincoln, LN2 2LT [and THE CHIEF CONSTABLE OF LINCOLNSHIRE POLICE of Police Headquarters, Deepdale Lane, Nettleham, near Lincoln LN2 2LT] (the “Exiting Party”)

1. [NAME OF COMPANY] (company number [COMPANY NUMBER]) whose registered office is at [ADDRESS] (the “Incoming Party”)

1. [NAME OF COMPANY] (company number [COMPANY NUMBER]) whose registered office is at [ADDRESS] (the “Remaining Party”)

BACKGROUND 

(A) This Deed is supplemental to the Contract.

(B) With effect from and including the Effective Date, the Exiting Party wishes to be released from the Contract and the Remaining Party agrees to release the Exiting Party from the Contract in consideration for the Incoming Party’s undertaking to perform the Contract and to be bound in place of the Exiting Party in accordance with the terms of this Deed.

OPERATIVE PROVISIONS

1. [bookmark: _Toc434934942][bookmark: _Toc484175317][bookmark: _Toc484422462][bookmark: _Toc484427807]In this Deed:

the following words and expressions will have the following meanings:

		“Contract”

		a [TYPE OF AGREEMENT] agreement between the Exiting Party and the Remaining Party dated [DATE] under which [DESCRIBE EFFECT OF ORIGINAL AGREEMENT], a copy of which is set out in the Schedule



		“Effective Date”

		[DATE]





references to the Schedule are to the schedule to this Deed;

the background section is for ease of reference only and will not affect the construction or interpretation of this Deed;

references to a “person” include any individual, body corporate, association, partnership, firm, trust, organisation, joint venture, government, local or municipal authority, governmental or supra-governmental agency or department, state or agency of state or any other entity (in each case whether or not having separate legal personality); and

any words following the words “include”, “includes”, “including”, “in particular” or any similar words or expressions will be construed without limitation and accordingly will not limit the meaning of the words preceding them.

[bookmark: _Toc434934943][bookmark: _Toc484175318][bookmark: _Toc484422463][bookmark: _Toc484427808]In consideration of the mutual undertakings and obligations contained in this Deed it is agreed as follows:

the Incoming Party undertakes with the Remaining Party to perform with effect from and including the Effective Date the obligations on the Exiting Party’s part contained in the Contract and to be bound by the terms of the Contract in every way as if the Incoming Party had at all times with effect from and including the Effective Date been party to the Contract in place of the Exiting Party, save in respect of acts or omissions of the Exiting Party in the period prior to the Effective Date;

the Exiting Party transfers to the Incoming Party all of the Exiting Party’s rights under or in connection with the Contract arising on or after the Effective Date and the Remaining Party consents to such transfer; 

the Remaining Party undertakes with the Incoming Party to perform with effect from and including the Effective Date the obligations on the Remaining Party's part contained in the Contract and to be bound by the terms of the Contract in every way as if the Incoming Party had at all times with effect from and including the Effective Date been party to the Contract in place of the Exiting Party, save in respect of acts or omissions of the Exiting Party in the period prior to the Effective Date, and the Remaining Party acknowledges that the Incoming Party will be entitled to enjoy the benefit of the Contract instead of the Exiting Party with effect from and including the Effective Date;

where:

the Contract permits the sub-licence of information communication technology (“ICT”), the Remaining Party confirms that the Incoming Party may grant a sub-licence to the Exiting Party to use the ICT for the term of the Contract; or

the Contract does not expressly permit the sub-licence of ICT and the Exiting Party requires a right to use the ICT then the Remaining Party confirms under this Deed that the Incoming Party may grant a sub-licence to the Exiting Party to use the ICT on the same terms as expressed in the Contract;

the Exiting Party releases and discharges the Remaining Party from all claims, obligations, demands and duties whatsoever in respect of the Contract accruing on or after the Effective Date; 

the Exiting Party will remain liable in respect of all its liabilities and obligations under the Contract (whether to the Remaining Party or any other person) accrued prior to the Effective Date;

the Remaining Party releases and discharges the Exiting Party from all claims, obligations, demands and duties whatsoever in respect of the Contract accruing on or after the Effective Date and accepts the liability of the Incoming Party upon the Contract instead of the liability of the Exiting Party for all such claims, obligations, demands and duties; and

the Remaining Party will remain liable to the Exiting Party in respect of all its liabilities and obligations under the Contract accrued prior to the Effective Date and shall be liable to the Incoming Party in respect of its liabilities and obligations under the Contract from (and including) the Effective Date.

[bookmark: _Toc434934944][bookmark: _Toc484175319][bookmark: _Toc484422464][bookmark: _Toc484427809]This Deed will be governed by English law.

[bookmark: _Toc434934945][bookmark: _Toc484175320][bookmark: _Toc484422465][bookmark: _Toc484427810]Each party agrees that the courts of England and Wales have exclusive jurisdiction to determine any dispute arising out of or in connection with this Deed.

[bookmark: _Toc434934946][bookmark: _Toc484175321][bookmark: _Toc484422466][bookmark: _Toc484427811]Any party may seek specific performance, interim or final injunctive relief or any other relief of similar nature or effect in any court of competent jurisdiction.

[bookmark: _Toc434934947][bookmark: _Toc484175322][bookmark: _Toc484422467][bookmark: _Toc484427812]The parties do not intend that any term of this Deed will be enforceable under the Contracts (Rights of Third Parties) Act 1999 by any person other than the parties.

This document is executed as a deed and delivered on the date stated at the beginning of this document.








SCHEDULE 1

COPY OF THE CONTRACT




EXECUTED AS A DEED by THE 	)

POLICE AND CRIME 			)

COMMISSIONER FOR 			)

LINCOLNSHIRE by affixing hereto 	)

its common seal in the presence of:	)



……………………………………

Authorised Signatory





[EXECUTED AS A DEED by THE 	)

CHIEF CONSTABLE OF 		)

LINCOLNSHIRE POLICE 		)

in the presence of:			)		…………………………………….



Witness Name: ……………………………

Witness Address: …………………………

………………………………………………

………………………………………………

Witness Signature: ……………………….]





EXECUTED AS A DEED by		)

[NAME OF INCOMING PARTY]		) 		…………………………………….

acting by a director and its company 	)	

secretary or two directors		) 		…………………………………….





SIGNED AS A DEED by		)

[NAME OF REMAINING PARTY]	) 		…………………………………….

acting by a director and its company 	)	

secretary or two directors		) 		…………………………………….
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Data and Systems Handling and Security (Category 4 Suppliers - who supply the Force with goods or services or have access to unclassified Police data)


1. Definitions


1.1 Where used in this Schedule:


1.1.1 the term “Force” means Lincolnshire Police and includes the Customer and the Chief Constable of Lincolnshire Police; 

1.1.2 the term “Contractor” will include the term “Provider”, “Supplier” or “Consultant”, where this term is used elsewhere in the Contract to describe the Party contracting with the Force; and

1.1.3 the term “Contract” means the agreement between the Force and the Contractor of which this Schedule forms part.


1.2 For the purpose of this Schedule the following expressions will have the meanings ascribed to them:


1.2.1 “Breach of Security” means the occurrence of unlawful or unauthorised access to or unauthorised use of Force Premises, the Sites, the Services or any ICT or data (including Police Data) used by the Force or the Contractor in connection with the Contract.


1.2.2 “Business Day” means any day other than a Saturday or Sunday or a public or bank holiday in England.


1.2.3 “Commercially Sensitive Information” means information notified to the Force in writing (prior to the commencement of the Contract) which has been clearly marked as Commercially Sensitive Information comprised of information which 

1.2.3.1 was provided by the Contractor to the Force in confidence for the period set out in that notification; and/or 

1.2.3.2 constitutes a trade secret.


1.2.4 “Confidential Information” means all information in respect of the business and activities of a Party including, without prejudice to the generality of the foregoing, any ideas; business methods; finance; prices, business, financial, marketing, development or manpower plans; customer (including programme participants) lists or details; computer systems and software; products or services, including but not limited to know-how or other matters connected with the products or services manufactured, marketed, provided or obtained by such Party, and information concerning such Party’s relationships with actual or potential clients, customers or suppliers and the needs and requirements of such Party and of such persons and any other information which, if disclosed, will be liable to cause harm to such Party or which is of a confidential or proprietary nature (including information imparted orally). 

1.2.5 “Contracting Authority” means any contracting authority as defined in Regulation 2(1) of the Public Contracts Regulations 2015 other than the Force.


1.2.6 “Contractor Confidential Information” means Confidential Information proprietary to the Contractor.


1.2.7 “Contractor Personnel” means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any sub-contractor of the Contractor engaged in the performance of its obligations under the Contract.


1.2.8 “Crown Body” means any department, office or agency of the Crown.


1.2.9 “EIR” means the Environmental Information Regulations 2004 together with any guidance and/or codes of practice issues by the Information Commissioner or relevant Crown Body or Regulatory Body in relation to such regulations.


1.2.10 “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 or relevant Crown Body or Regulatory Body in relation to such legislation.


1.2.11 “Force Premises” means premises owned, controlled or occupied by the Force and made available for use by the Contractor or its sub-contractors for the provision of the Services on the terms set out in the Contract or any separate agreement or licence.


1.2.12 “Force System” means any computing environment (consisting of hardware, software and/or telecommunications networks or equipment) used by or on behalf of the Force, or any of its employees, agents, consultants and contractors, or the Contractor in connection with the Contract and which is owned by, or licensed by a third party to, the Force, or any of its employees, agents, consultants and contractors, and which is used by, or on behalf of, the Force to receive the Services.

1.2.13 “Good Industry Practice” means the exercise by the Contractor of that degree of skill, diligence, prudence, foresight and operating practice which, at the relevant time, would reasonably and ordinarily be expected from a skilled and experienced person engaged in the same or a similar business as the Contractor, seeking in good faith to comply with its contractual and other obligations.

1.2.14 “ICT” means information and communications technology. 


1.2.15 “Information” has the meaning given under section 84 of the Freedom of Information Act 2000.


1.2.16 “Law” means any applicable law, statute, bye-law, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law or directives or requirements of any Regulatory Body, delegated or subordinate legislation within the meaning of section 21(1) of the Interpretation Act 1978 or enforceable right within the meaning of section 2 of the European Communities Act 1972 or notice of any Regulatory Body.


1.2.17 “Police Data” means any data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which: 


1.2.17.1 is provided to the Contractor by or on behalf of the Force in connection with the Contract; or

1.2.17.2 the Contractor is required to generate, process, store or transmit for or on behalf of the Force pursuant to the Contract.


1.2.18 “Regulatory Bodies” means those government departments and regulatory, statutory and other entities, committees 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 Contract or any other affairs of the Force and “Regulatory Body” shall be construed accordingly.


1.2.19 “Request for Information” means a request for information or an apparent request for information under the Code of Practice on Access to Force Information, the FOIA or the Environment Information Regulations.


1.2.20 “Services” means the services to be provided by the Contractor to the Force pursuant to the Contract, including without limitation the supply of goods or products to the Force.


1.2.21 “Sites” means any premises from which the Services are provided or from which the Contractor manages, organises or otherwise directs the provision or the use of the Services or where any physical interface with the Force System takes place.


1.3 In this Schedule, a reference 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 or replaced by any subsequent enactment, modification, order, regulation or instrument.


1.4 Unless the context otherwise requires or set out above, expressions defined in the Contract and used in this Schedule shall have the meaning set out in the Contract.


1.5 Headings are for convenience only and shall not affect the interpretation of this Schedule.


2. Police Data


2.1 The Contractor will:


2.1.1 not delete or remove any proprietary notices contained within or relating to Police Data; 

2.1.2 not in any circumstances store, copy or disclose Police Data, without the Force’s express prior written authorisation; 

2.1.3 not use Police Data except as necessary for the performance of its obligations under the Contract or as otherwise expressly authorised in writing by the Force; and

2.1.4 be responsible for preserving the integrity, security and confidentiality of Police Data in its possession or control, or which it uses, and preventing corruption, unauthorised disclosure or loss of the same.

2.2 If at any time the Contractor suspects or has reason to suspect that Police Data has or may become disclosed in error, corrupted, lost or sufficiently degraded in any way for any reason, then it will notify the Force immediately. 


3. Confidentiality 


3.1 Except to the extent set out in this paragraph 3 or where disclosure is expressly permitted elsewhere in the Contract, each Party shall:


3.1.1 treat the other Party's Confidential Information as confidential in accordance with Good Industry Practice; 


3.1.2 not disclose the other Party's Confidential Information to any other person without the other Party's prior written consent; and

3.1.3 not use the other Party’s Confidential Information to procure or seek to procure commercial gain or advantage over either the other Party or a third party or to help or assist others to procure a commercial advantage over the other Party or a third party.

3.2 Paragraph 3.1 will not apply to the extent that:


3.2.1 such disclosure is a requirement of Law placed upon the Party making the disclosure, including without limitation any requirements for disclosure under the FOIA, Code of Practice on Access to Force Information or the EIR;


3.2.2 such information was in the possession of the Party making the disclosure without obligation of confidentiality prior to its disclosure by the other Party; 


3.2.3 such information was obtained from a third party without obligation of confidentiality;


3.2.4 such information was already in the public domain at the time of disclosure otherwise than by a breach of the Contract; or


3.2.5 it is independently developed without access to the other Party's Confidential Information.


3.3 The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of the Contract is not Confidential Information.  The Force shall be responsible for determining in its absolute discretion whether any of the content of the Contract is exempt from disclosure in accordance with the provisions of the FOIA.  


3.4 Notwithstanding any other term of the Contract, the Contractor hereby gives its consent for the Force to publish the Contract in its entirety, including from time to time agreed changes to the Contract, to the general public.  


3.5 Subject to paragraph 3.6, the Contractor may only disclose Confidential Information to Contractor Personnel directly involved in the provision of the Services and who need to know the information, and will ensure that such Contractor Personnel are aware of and comply with these obligations as to confidentiality.


3.6 The Contractor shall not disclose Confidential Information to any sub-contractor without the prior written consent of the Force.


3.7 The Contractor will not, and will procure that the Contractor Personnel do not, use Confidential Information received otherwise than for the purposes of the Contract.


3.8 Either Party may disclose the other Party’s Confidential Information to its legal advisors to the extent necessary for the purpose of providing advice regarding or relating to the Contract and/or the Services.


3.9 Nothing in the Contract will prevent the Force from disclosing Contractor Confidential Information:


3.9.1 to any Crown Body or other Contracting Authority, and all Crown Bodies or Contracting Authorities receiving such Contractor Confidential Information will be entitled to further disclose the Contractor Confidential Information to other Crown Bodies or other Contracting Authorities on the basis that the information is confidential and is not to be disclosed to a third party which is not part of any Crown Body or any Contracting Authority; 


3.9.2 to any consultant, contractor or other person engaged by the Force or any person conducting an Home Office or Cabinet Office review; or 

3.9.3 for the purpose of the examination and certification of the Force's accounts.

3.10 The Force will use all reasonable endeavours to ensure that any Regulatory Body, Crown Body, Contracting Authority, employee, third party or sub-contractor to whom Contractor Confidential Information is disclosed pursuant to paragraph 3.9 is made aware of the Force's obligations of confidentiality.


3.11 Nothing in this paragraph 3 will prevent either Party from using any techniques, ideas or know-how gained during the performance of the Contract in the course of its normal business to the extent that this use does not result in a disclosure of the other Party's Confidential Information or an infringement of intellectual property rights.  


3.12 This paragraph 3 survives termination of the Contract and will continue in full force and effect. 


4. Freedom of Information


4.1 The Contractor acknowledges that the Force is subject to the requirements of the Code of Practice on Force Information, the FOIA and the EIR and will assist and cooperate with the Force to enable the Force to comply with its Information disclosure obligations.


4.2 The Contractor will and will procure that its sub-contractors will:


4.2.1 transfer to the Force all Requests for Information that it receives as soon as practicable and in any event within two Business Days of receiving a Request for Information;


4.2.2 provide the Force with a copy of all Information in its possession, or power in the form that the Force (acting reasonably) requires within five Business Days (or such other period as the Force may specify) of the Force's request; and


4.2.3 provide all necessary assistance as reasonably requested by the Force to enable the Force to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIR.


4.3 Notwithstanding any other provision in the Contract or any other agreement between the Parties, the Contractor acknowledges and agrees that the Force is responsible for determining in its absolute discretion whether any Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the Code of Practice on Force Information, the FOIA or the EIR.


4.4 The Contractor will not respond directly to a Request for Information unless expressly authorised to do so by the Force.


4.5 The Contractor acknowledges that (notwithstanding the provisions of paragraph 3) the Force may, acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the Freedom of Information Act 2000, be obliged under the FOIA, or the EIR to disclose information concerning the Contractor or the Services:

4.5.1 in certain circumstances without consulting the Contractor; or


4.5.2 following consultation with the Contractor and having taken the Contractor’s views into account;


provided always that where paragraph 4.5.1 applies the Force shall, in accordance with any recommendations of the Code referred to above, take reasonable steps, where appropriate and without putting itself in breach of any applicable Law, to give the Contractor advanced notice, or failing that, to draw the disclosure to the Contractor’s attention after any such disclosure.

4.6 The Contractor will ensure that all Information is retained for disclosure as required by Law and will permit the Force to inspect such records as requested from time to time. 


4.7 This paragraph 4 will survive termination of the Contract and continue in full force and effect.

5. Audit


5.1 Without prejudice to any other right of audit or access granted to the Force pursuant to the Contract, the Force may at any time conduct an audit for the purpose of assessing the Contractor’s compliance with its obligations under this Schedule.  The Force shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Contractor or delay the provision of the Services.  Subject to the Force's obligations of confidentiality, the Contractor shall (and shall procure that the Contractor Personnel shall) on demand provide the Force (and/or its agents or representatives) with all reasonable cooperation and assistance in relation to each audit, including without limitation all information requested by the Force within the permitted scope of the audit, reasonable access to any Sites and access to Contractor Personnel.


5.2 Where any audit performed pursuant to paragraph 5.1 reveals any actual or potential security failure or weaknesses, or any other breach by the Contractor of its obligations under this Schedule, the Contractor shall promptly notify the Force of the remedial action which the Contractor proposes in order to remedy such breach. Subject to the Force's written approval, the Contractor shall implement such remedial action in accordance with the timetable agreed with the Force or, otherwise, as soon as reasonably possible.  For the avoidance of doubt, where remedial action is to address a non-compliance with obligations under this Schedule, the remedial action shall be at no additional cost to the Force.


6. General


6.1 The Contractor shall notify the Force immediately upon becoming aware of any Breach of Security including, but not limited to, an actual, potential or attempted breach and, as soon as reasonably practicable, provide to the Force full details thereof (using such reporting mechanism as may be specified by the Force from time to time).


6.2 The Contractor shall ensure that all Contractor Personnel who have access to Force Premises will comply with all visitor requirements and standard policies, rules and regulations relating to such Force Premises as the Force shall require from time to time.
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Equality duty guidance for
contractors and suppliers

East Midlands Forces are committed to We aim to make our organisations reflect the diversity of

providing an excellent service in all that we background and cultures within which we operate. We

shall ensure that not only our staff, but all members of the

do. We fu”y acknowledge our influence as a communities with whom we come into contact are treated

positive force for good within communities with respect and dignity and not subject to harassment,
and our ability to build community cohesion, bullying, victimisation or unjustifiable discrimination.

rovide re-assurance and tackle criminality.
P y All members of staff will demonstrate their commitment

We are committed to ensuring that all members of staff to these principles and will challenge unacceptable

provide a professional service to members of our behaviour on the grounds or perceived grounds of age,

respective communities. By recognising and valuing disability, gender, gender re-assignment, marriage and

individual differences we will develop understanding and  CVil partnership, pregnancy and maternity, race, religion or

increase confidence amongst all groups both within our belief, sexual orientation or any other unjustifiable reason.

respective forces and in the communities. . ) -
In addition, we consider it is necessary for our partners

and organisations who intend to supply goods, works
and services on our behalf to have a strong commitment
to our equality principles. It is also necessary for them to
be able to demonstrate that steps have been taken to
ensure good equality practice and that consideration has
been given to provide equality of access to the goods,

works and services provided.
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Equality commitment

As part of the public equality duties placed
on East Midlands Forces, equality data is
scrutinised across age, disability gender,
gender re-assignment, race, religion and
belief and sexual orientation.

This helps us to:

¢ Eliminate unlawful discrimination, harassment and
victimisation on the grounds of age, disability, gender,
gender re-assignment, marriage and civil partnerships,
pregnancy and maternity, race, religion or belief and
sexual orientation.

* Advance equality of opportunity.

* Foster good relations between different communities.

Further information on our respective equality
commitments and objectives can be found at the
following police websites:

* www.derbyshire.police.uk
* www.leics.police.uk

* www.lincs.police.uk

* www.northants.police.uk

* www.nottinghamshire.police.uk

What does this mean for
contractors and suppliers?

We expect that:

¢ All contracts are delivered in a way that is non-
discriminatory and advances equality of opportunity for
staff, members of different communities, other
statutory bodies, partners and voluntary organisations.

*Goods, works and services provided by contractors
and suppliers cater for all potential users. That where
necessary reasonable adjustments are made to ensure
access to disabled staff and members of different
communities.

* There is no difference in the satisfaction rate of users
or staff from different communities.

* Contractors and suppliers understand the importance
of good equality practice within the police and the role

that plays in increasing community confidence.
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Is the expectation of all
contractors and suppliers
the same?

Much of the current equality legislation is
applied to all organisations. Although it is
recognised that statutory bodies have
additional responsibilities placed upon them.
The police in the East Midlands expect
potential contractors and suppliers of goods,
works and services to demonstrate a
commitment to equality, diversity and
inclusion. Nevertheless, it is recognised that
small businesses may not have the advanced
policies that larger organisations do.
Therefore the following outlines the
expectations of contractors and suppliers
with differing numbers of employees.
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Standards for different size contractors
and suppliers:
Less than 5 employees

Contractors with fewer than 5 directly employed people
must provide a written assurance that the appropriate
commitment to equality, diversity and inclusion will be
achieved. If following the award of the contract more
than 5 people are employed, level 1 must be achieved.

Level 1: 5 to 49 employees

All contractors with between 5 and 49 employees must
achieve criteria 1-4 listed below.

1. Provision of an equality, diversity and inclusion policy

in respect of age, disability, gender, gender re-assignment,
marriage and civil partnerships, pregnancy and maternity,
race, religion or belief and sexual orientation that covers

the following as a minimum:

* recruitment, selection, training, promotion, discipline
and dismissal

* commitment to eliminate discrimination, harassment
and victimisation, making it clear that these are
disciplinary offences within the organisation

e identification of the senior position with responsibility
for the policy and its effective implementation

* how you communicate the policy to your staff,
volunteers, clients, users and customers

* steps taken to monitor the equality, diversity and
inclusion policy.

2. Effective implementation of the policy in their
recruitment practices, to include open recruitment
methods such as the use of job centres, careers service,
press advertisements or the internet.

3. Regular reviews of the equality, diversity and inclusion
policy.

4. Monitoring of applicants by age, disability, gender,
gender re-assignment, race, religion and belief, sexual
orientation followed by regular analysis of the data.

Level 2: 50 or more employees

All contractors with 50 or more employees must achieve
the previous Level 1 and the additional criteria 5-10
listed below.

5. Provide written instructions to managers and
supervisors on equality in recruitment, selection,
training, promotion, discipline and dismissal of staff.

6. Provide general equality training for managers, as well
as additional equality training for any staff responsible
for recruitment and selection.

7. In addition to criterion 4, carry out monitoring in the
following areas of employment:

e staff in post

e applicants applying for posts

» staff taking up training and development opportunities
« staff promoted

« staff transferred

» staff disciplined and dismissed

« staff raising grievances

« staff leaving employment.

8. If monitoring reveals under-representation of any
groups in the areas listed in 7 above, there is a necessity
to take steps which could include positive action to
address any inequality.

9. Regular reporting and consultation on equality,
diversity and inclusion issues within the workforce.

10. Include in any recruitment advertisements

and publicity literature that equality, diversity
and inclusion practices are in place.
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Questions for contractors
and suppliers

Information from contractors and suppliers to

the following questions may be asked as part

of, and at various stages, of any selection
process.

* Does your company/organisation have an equality,
diversity and inclusion policy or statement? If yes,
please provide a copy.

* Please provide details of how your equality, diversity
and inclusion policy is promoted and implemented.

¢ In the last three years, has any finding of unlawful
discrimination on the grounds of age, disability, gender,
gender re-assignment, marriage and civil partnership,
pregnancy and maternity, race, religion or belief and
sexual orientation been made against your organisation
by any court of law or employment tribunal? If so,
please provide details.

*In the last three years has your company/organisation
been the subject of any formal investigation by the
Equality and Human Rights Commission on the grounds
of alleged unlawful discrimination? If yes, please provide
details about what actions you have taken following the
investigation. If no, please describe how you meet the
Equality Act 2010 and all the accompanying codes of
practice.

* Is your organisation a statutory body? If yes, please
provide extensive information about how the authority
is progressing and monitoring their public sector
equalities duties. Please provide information on where
on your website you publish your equality commitments
and objectives.

* If you are not currently subject to UK legislation, please
supply details of your experience in working under
equivalent legislation, which, in your country, is designed
to eliminate discrimination, including age, disability,
gender, gender re-assignment, marriage and civil
partnership, pregnancy and maternity, race, religion or
belief and sexual orientation discrimination and to
advance equality of opportunity.

*Under the Equality Act 2010, the police have specific
duties to ensure due regard is taken of the following:

a) eliminate unlawful discrimination, harassment and
victimisation on the grounds of age, disability, gender,
gender re-assignment, marriage and civil partnership,
pregnancy and maternity, race, religion or belief and
sexual orientation

b) advance equality of opportunity
c) foster good relations between different communities.

Please indicate how your company/organisation would
seek to support the police in meeting these duties.
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Iif | am awarded the
contract what might this
mean?

In connection with issues of equality, diversity
and inclusion the police will, where
appropriate pass on the public sector
obligations from the equalities duties to the
supplier/contractor. This can mean ensuring
the contract conditions are inserted that:

e are relevant to the performance of the contract and
consistent with the achievement of value for money,
whilst not imposing unnecessary burdens that would
seriously deter small and medium sized enterprises
from competing for contracts

e are compatible with the European Union treaty principles

e clearly state that the contractor or supplier must not
discriminate unlawfully under the current equalities
legislation

* ensure appropriate standards of conduct/behaviour
are met when undertaking the contract, this includes
contact with police members of staff or when visiting
police premises

*ensure any problems or progress on equality and
diversity issues are discussed at the regular contractor
meetings.

© Leicestershire Police 2016 * Images: Dreamstime.com & Image Source

Police in the East Midlands

It is assumed that the goods, facilities or
services you are providing are excellent.
However, if we receive any complaints about
any aspect of equality/diversity or how you
are carrying out our duties under the
legislation, the complaint will be passed onto
the relevant department or contact. This
complaint will be dealt with promptly and
efficiently.

If you require a large print, audio version or
electronic version of this brochure, or have
any questions in relation to the information
provided, please contact the appropriate
police contacts.
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