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Tender Documentation

Contract No. 
IWM/ICT/1832
AV Software Design Framework Contract
Tender Submission Return Date:

14.00 on 1 December 2017
Schedule 1 – Contract Conditions

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


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

IWM’s five branches are:
· IWM London; 

· Churchill War Rooms;

· HMS Belfast moored in the Pool of London;

· IWM Duxford, Cambridge;  

· IWM North, Trafford, Manchester.

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

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

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

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

2.0
Contract Requirements
2.1
This Contract covers the setting up of an AV software design framework across all five public branches of IWM:

· IWM London

· Churchill War Rooms

· HMS Belfast moored in the Pool of London

· IWM Duxford, Cambridge  

· IWM North, Trafford, Manchester.
2.2
This framework is split into three specific lots which define the different types of AV software design works required by IWM:
· Lot 1: Sound Design
· Lot 2: Film & Animation 
· Lot 3: Interactives
2.3
Tenderers are entitled to submit a bid for any of these Lots on an individual basis, any multiple of Lots, or for all three Lots, and the nature of the Lots covered within your tender must be clearly identified.

2.4
Further information on the service requirements and information on the scope of requirements under each Lot are provided within Schedule 2.

However, the final scope of the service requirements is subject to amendment, and IWM accepts no liability should the actual works programme not conform to the information provided in this tender.

3.0
Contract Period
3.1
The Contract is to run for an initial period of three years from 1 January 2018 until 31 December 2021, with the option to extend for up to an additional one further year. 

3.2
A decision on the extension of the Contract will be at the discretion of IWM, and will be subject to cost, level of performance, and the quality of the AV software design works.

4.0
Framework Appointment
4.1
As the projected volumes of work vary for each Lot, the process for appointment successful agencies to each Lot will vary.
4.2
Lots 1 & 3: each Lot will be awarded to one Agency only 

4.3
Lot 2: IWM will be looking to select a maximum of 3 Agencies onto this Lot. However, IWM will be able to select their preferred Agency from those on the Lot to undertake each AV project based upon the individual skills and strengths of each Agency.

Although IWM is not intending to undertake separate appointments to cover AV job specifically for IWM North, in evaluating the tenders under Lot 2, IWM will also assess those Agencies able to offer a service to this branch and could, appoint an Agency to undertake work at each location, or specific a different preferred supplier order for IWM North as against the IWM London and Duxford branches.

5.0
Management of Contract
5.1
Each Agency appointed to any of the Lots, will be required to sign a contract of appointment based upon the terms of Contract and subject to the costs agreed, which will act as the basis of all future appointments.

5.2
Prior to each AV job, IWM will contact the preferred Agency on each Lot.
5.3
For each individual AV job, the Agency will be required to sign a contract confirmation sheet which clarifies the costs associated with the award for that AV job, and any changes in service requirement for that specific AV Job. This will also be supported by the issue of an IWM Purchase order.
5.4
Upon the completion of each AV job, IWM will review the overall performance of the Agency, against the following criteria:
· the AV job is undertaken to the schedule agreed by both Parties and delivery is undertaken on the date and location as agreed;

· the production of all the AV job is to the agreed specification and quantity;

· the final fee invoiced is based upon the initial contract fee agreed (based upon the agreed table of rates or any subsequent amendments); and;

· the Agency has liaised with IWM throughout the development of the job to a satisfied standard, ensuring that any amendments are managed and agreed, and any issues are resolved acceptably  

IWM will advise the Agency of their performance after each AV job, and will provide the Agency with a performance review against these criteria, and identify any areas where improvement will be expected on the next AV job. However, should the Agency fail to fulfil the majority of these criteria, then IWM reserves the right to terminate the Contract. However, should IWM decide not to terminate the Contract in such circumstances, this does not mean that such levels of performance are considered as acceptable by IWM, and may result in termination should they be repeated. 
5.5
In the event that the Agency fails to deliver on the required standards during the delivery of the AV job, the standard conditions of termination will apply.


In the event that IWM has to invoke the termination clause under such circumstances, the remainder of the Contract will automatically be cancelled.

6.0
Payment & invoicing
6.1
Invoices, quoting the IWM PO will be paid based upon the milestone payments agreed for each AV job. 
6.2
All invoices must be forwarded for prompt payment to:


Finance Department


IWM London


Lambeth Road


London


SE1 6HZ 
6.3
IWM agrees to pay all invoices within 30 days of their receipt. However, should there be a dispute over charges or the work completed in relation to the contracted agreement, then the payment will be delayed until resolution has been agreed, and the 30 days payment period will commence from the date of resolution.

Schedule 2 - Specification 

The following information provides details of the AV software design works required by IWM against each Lot. This information is based upon historic and regular usage, but IWM makes no promises that it will place orders for any of these items and/or in the volumes identified.

Lot 1 – Sound Design
We are looking for sound designers to produce soundscapes for exhibition spaces in London and Manchester.

You will be required to work with the project teams to:

· Deliver up to 3 concept designs including audio samples 

· Source sounds as required (IWM to cover licence costs)

· Consult on audio system design and speaker layout

· Produce alpha, beta and final audio pieces 

· Perform on site commissioning

A recent project example can be seen in Appendix 1
Potential projects coming up at IWM North:


Big Picture Show (July 2018) – we are producing a 5 minute film for the Big Picture Show, this is a 24 channel projection experience in the main exhibition space at IWM North in Manchester. This film will need accompanying sound which plays out across 34 speaker channels throughout the space. 

Estimated project value £10,000
Remembrance exhibition (July 2018) – we are looking to commission a sound installation for this exhibition, we are still at concept stage for this. 

Estimated project value £4,000
Potential projects coming up at IWM London:

Generation Hope exhibition (September 2018) –we are looking to commission a sound installation for this exhibition, we are still at concept stage for this.
Estimated project value £10,000

Potential projects coming up at HMS Belfast:

HMS Belfast Interpretation (2018) – we are exploring options for sound installations on board the ship. 
Estimated project value £5,000

Predicted spend across year 2 (all sites) (2019) is £20,000


Predicted spend across year 3 (all sites) (2020) is £20,000

Lot 2 – Film and Animation

We are looking for film makers and animators to create engaging content for visitors across our temporary exhibition spaces and permanent galleries. Working closely with our project teams you will be expected to:

· Deliver up to 3 creative responses and costings for each project for approval by the project team

· Produce storyboards, scripts and asset lists at key stages.

· Manage the production of sound and voice overs as required

· Research and source assets as required (IWM to cover licence costs)

· Work closely with 3D designers for set work design if required for projection mapping. 

· Produce draft edits at agreed stages until final version is signed off. Allow for 3 prototypes before final version is delivered.

· Produce final film including motion graphics, animation and audio.
· Perform on site commissioning if required.

Recent project examples can be seen in Appendix 2a and 2b
Potential projects coming up at IWM North:


Remembrance exhibition (July 2018) – we are looking to commission a number of film pieces for this exhibition, we are still at concept stage for this.

Estimated project value £10,000
Potential projects coming up at IWM London:

Generation Hope exhibition (September 2018) –we are looking to commission a number of film pieces for this exhibition, we are still at concept stage for this.
Estimated project value £8,000
Potential projects coming up at IWM Churchill War Rooms:

We have a number of film exhibits to update in 2018, this will involve re-making current films at higher resolution with re digitised footage.

Estimated project value £20,000

Predicted spend across year 2 (all sites) (2019) is £50,000


Predicted spend across year 3 (all sites) (2020) is £50,000

Lot 3 – interactive Design
We are looking for interactive developers to create engaging content for visitors across our temporary exhibition spaces and permanent galleries. Working closely with our project teams you will:


· Deliver a number of creative responses and costings for each project for approval by the project team

· Produce storyboards, scripts and asset lists at key stages.

· Manage the production of accompanying sound and voice overs as required

· Work closely with 3D designers for set work design if required for integration of interfaces. 

· Produce prototypes at agreed stages for testing until final version is signed off. 

· Perform on site testing and commissioning as required.

A recent project example can be seen in Appendix 3
Potential projects coming up at IWM Churchill War Rooms:

We have a number of interactive exhibits to update in 2018 and following years. 

Estimated project value £20,000
Predicted spend across year 2 (all sites) (2019) is £30,000


Predicted spend across year 3 (all sites) (2020) is £30,000

Schedule 3 - Tender Information

Tenderers are requested to include all of the following information within their tender submission. Failure to submit any information may result in your tender being rejected.
If bidding for more than one Lot, you are required to provide the relevant information for each Lot, and to ensure that the information is clearly identified. If the information is applicable to each of the Lots covered in your tender, then this must also be clearly identified.

1.0 Costs

1.1
Tenderers are required to provide the following cost information under each Lot covered within your tender:
· their proposed hourly and daily rates for all roles identified within their management delivery team

· any adjustment of overall project costs should an AV job be located at one of our branches furthest from your base office e,g. IWM North or IWM London.
1.2
Costs must include all statutory fees, delivery costs and any other costs as applicable to fulfil the Contract. If any such fees have been omitted from the Costs, then the Agency will be solely liable for covering these costs. 

1.3
Costs are to remain fixed for the first 12 months of the Contract from 1 January to 31 December 2018, and costs beyond this period are to be linked to the Retail Price Index (RPI). The RPI base rate for this calculation will be September 2017, and revised costs will be agreed in November of each year.
2.0
Project Approach

Tenderers are required to outline their general approach to the delivery of an AV job within each Lot covered by your tender submission. 

3.0
Management of the Contract

Tenderers are required to provide an overview of their overall company management structure and how they will management both this Contract and each project awarded under each Lot.


CVs should be provided of all staff identified within the management structure, which is to include examples of the projects they have delivered with a direct correlation to each Lot.


If this process and structure varies if bidding for more than one Lot, please provide and identify the appropriate structure and provide the relevant information.

If you plan to sub-contract any of the services you are required to:

· identify these services; 

· who will be appointed to deliver these services;  

· your relationship with this service provider and how you manage this relationship
4.0
Examples/References

For each Lot covered by your tender, please provide a maximum of three relevant project examples identifying the project and the reason why this has been identified as an example. At least one of these should be a project for a museum or similar public space. For Lot 2 please include examples of your work in both animation and film.

For one of these examples please provide:
· a summary of the client brief and your approach to the project

· the overall project budget

· a detailed summary of the chosen proposal and final product

· the project team involved at each stage 

· the project schedule from appointment to warranty period

· details of deliverables at each stage

· breakdown of allocated days for each team member at each stage 

5.0
Additional Information

Tenders are required to provide the following additional information within your tender:

· copies of your valid insurance certificates to confirm that you are compliant with the required insurance levels: Employers Liability (to £2m); Professional Liability (to £2m) and Public Liability (to £2m), and;
· a copy of your last audited accounts. If you do not have audited accounts please provide either a copy of your unaudited accounts, or a copy of a letter from your bank to confirm your financial status.
6.0
Contract Award Procedure
6.1
IWM will review the tenders based upon the following criteria 

· Costs (5);
· Approach to AV projects (5)

· Project Breakdown (5)
· Management (3);

· References (3)
· General Information (3).
The figures in brackets are weightings which will be used to assess each criterion.
6.2
Each tender will be assessed within the categories covered in the tender, and short-listed tenderers will be invited to attend an interview to be held at IWM London on either 11 (pm only) or 12 December 2017 These are the only dates available for the interviews and tenderers should advise on any dates/times when they would not be available to attend. Should you be invited to attend, IWM will look to structure the interviews around your availability, although no guarantees can be made on this.

IWM will advise tenderers on 7 December 2017 of any invitation to attend the interview.
6.3
Those tenderers who are invited to attend interviews will also be asked to provide the following additional information:

· a copy of your outline health & safety policy
· a copy of your outline environmental policy 

· a copy of your company Business Continuity Plan (where applicable)

· a copy of your statement regarding bribery

7.0
Tender Return

Tenderers can submit their tenders by email addressed to sbourne@iwm.org.uk and headed as ’Tender Submission – IWM/ICT/1832’ by no later than 14.00 on 1 December 2017 
Tenderers must ensure that their submission arrives on time, and must ensure that they contact Simon Bourne on either 020 7416 5257 or on the email address to ensure that their email tender has been received. We regret that tenders received after this deadline or who have not contacted IWM to confirm receipt of tender will not be considered.  

Schedule 5 – Terms & Conditions

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

This Contract is between:

· Imperial War Museums (as operated by the Trustees of the Imperial War Museum, a charitable corporation established by statute) whose office is situated at: Lambeth Road, London SE1 6HZ, hereby referred to as “IWM”, and;

· xxxx, whose office is situated at: xxxx, company reg. no. xxx, hereby referred to as “the Agency”.

To hereby be referred to individually as “a Party” and collectively as “the Parties”.

1.0
Definitions
1.1
In these conditions "the Contract" means the agreement concluded between IWM and the Agency including all specifications, plans, drawings and other documents (the “Materials”) which are relevant to the Contract and also such of these Conditions as are included in these terms and conditions of the Contract.

1.2
The following provisions shall have effect with respect to the interpretation of the Contract except where the context otherwise requires:

· "Contract Price" means the price exclusive of Value Added Tax, payable to the Agency by IWM under the Contract for the full and proper performance by the Agency of his part of the Contract as determined under the provision of the Contract;
· "Services" mean all services which the Agency is required under the Contract to supply;

· "Specification" means the description and specification attached to the tender;
· "Sub-Contractor" means any person, firm or company under contract to the Agency to perform work or provide professional services and/or supply goods and includes any other person or persons taken as a partner or director by such person, firm or company during the currency of the Contract and the surviving member or members of any such firm or company.

1.3
The headings to these terms shall not affect the interpretation thereof.

1.4
Any notice or other communication whatsoever which IWM are required or authorised by the Contract to give or make to the Agency shall be seen to be given if sent by post in a prepaid letter addressed to the last known address of the Agency and that the letter is not returned undelivered by the Royal Mail shall be deemed for the purposes of the Contract to have given or made at the time at which the letter would in the ordinary course of post be delivered.

1.5
The masculine includes the feminine and the singular includes the plural and vice versa.

1.6
Reference to any enactment, order, regulation or similar instrument, shall be construed as a reference to the enactment, order, regulation or instrument as amended by any subsequent enactment, order, regulation or instrument.

2.0
Service
Subject to the provisions of the Contract, the Agency agrees to provide the Services set out in the Specification in consideration of the Contract Price.

3.0
Recovery of Sums Due

Whenever under the Contract any sums of money shall be recoverable from or payable by the Agency, the same may be deducted from any sum then due, or which at any time thereafter may become due, to the Agency under the Contract.

4.0
Value Added Tax

IWM shall pay to the Agency, in addition to the Contract Price, a sum equal to the Value Added Tax chargeable on the value of the supply of services provided in accordance with the Contract.

5.0
Bankruptcy
5.1
IWM may terminate the Contract by written notice having immediate effect if:

a)
the Agency undergoes a change of control, within the meaning of Section 416 of the Income and Corporation Taxes Act 1988, impacting adversely and materially on the performance of the Contract; or

b)
where the Agency is an individual or a firm, any partner in the firm becomes bankrupt or has a receiving order or administration order made against him; or makes any compromise or arrangement with or for the benefit of his creditors; or appears unable to pay a debt within the meaning of Section 268 of the Insolvency Act 1986; or any similar event occurs under the law of any jurisdiction within the United Kingdom; or

c)
where the Agency is a company, and shall pass a resolution or the Court makes an order that the Agency shall be wound up otherwise than for the purpose of solvent reconstruction or amalgamation; or a receiver, manager or administrator is appointed on behalf of a creditor in respect of the Agency’s business or any part of it; or the Agency is unable to pay its debts within the meaning of Section 123 of the Insolvency Act 1986; or any similar event occurs under the law of any other jurisdiction within the United Kingdom.

5.2
IWM may only exercise its right under clause 5.1(a) within 3 months after a change of control occurs and shall not be permitted to do so where it is agreed in advance to the particular change of control that occurs. The Agency shall notify IWM immediately when any change of control occurs.

5.3
The rights and obligations of the parties upon termination under this clause shall be the same as those for termination for default under clause 22 and provisions in clauses 22.6 and 22.7 shall apply.
6.0
Equal Opportunities Policy
6.1
The Agency shall not unlawfully discriminate within the meaning and scope of the provisions of the Equalities Act 2010 or any statutory modification or re-enactment thereof relating to discrimination in employment.

6.2
The Agency shall take all reasonable steps to secure the observance of the provisions pursuant to clause 6.1, hereof by all employees or agents of the Agency and all sub-contractors employed in the execution of the Contract.

7.0
Transfer & Sub-Letting

The Agency shall not give, bargain, sell, assign, sub-let, sub-contract or otherwise dispose of the Contract or any part thereof of the benefit or advantage of the Contract or any part thereof without the prior written consent of IWM.

8.0
Corrupt Gifts and Payment of Commission
8.1
The Agency shall not:

(a)
offer; or give; or agree to give to any person in the service of IWM any gift or consideration of any kind as an inducement or reward for doing of forbearing to do; or for having done or forborne to do any act in relation to the obtaining or execution of this or any other contract for IWM's service or for showing or forbearing to show favour or disfavour to any person in relation to this or any other contract for the service of IWM, or;

(b)
enter into this Contract in connection with which commission has been paid or agreed to be paid by him or on his behalf or to his knowledge, unless before the Contract is made particulars of any such commission and of the terms and conditions of any agreement for the payment thereof have been disclosed in writing to IWM.

8.2
Any breach of this clause by the Agency or by anyone employed by him or acting on his behalf (whether with or without the knowledge of the Agency) or the commission of any offence by the Agency or by anyone employed by him or acting on his behalf under the Prevention of Corruption Acts, 1889 to 1916, in relation to this Contract shall entitle IWM to determine the Contract and recover from the Agency the amount of any loss resulting from such determination and/or to recover from the Agency the amount or value of any such gift, consideration or commission.

8.3
In any dispute, difference or question arising in respect of:

(a)
the interpretation of this clause (except so far as the same may relate to the amount recoverable from the Agency pursuant to clause 8.2 in respect of any loss resulting from such determination of the Contract), or;

(b)
the right of IWM to determine the Contract, or;

(c)
the amount or value of any such gift, consideration or commission;
the decision of IWM shall be final and conclusive.
9.0
Confidentiality 
9.1
Except with the consent in writing of IWM, the Agency shall not disclose the Contract or any provision thereof to any person other than a person employed by the Agency in the carrying out of the Contract or any other person concerned with the same. Such disclosure shall be made in confidence and extend so far as may be necessary for the purposes of the Contract.

9.2
Except with the consent in writing of IWM, the Agency shall not make use of the Contract or any information issued or furnished by or on behalf of IWM otherwise than for the purpose of the Contract.

10.0
Payment of Sub-Contractors
Where the Agency enters into a sub-contract for the purpose of the performance of this Contract, or any part thereof, the Agency shall cause a term to be included within the sub-contract, which requires that the Agency pays the sub-contractor within a specified period, not to exceed 30 days, from the receipt of a valid invoice, as defined by the sub-contractor requirements. 
11.0
Disclosure of Information
11.1
The Agency shall take every precaution to ensure that information about the Contract, or arising from or connected with the Contract, is divulged only to the minimum number of employees and then only to the extent essential to each person's action in carrying out the Contract. No information regarding the Services being provided under the Contract or facilities to photograph or film shall be given or permitted by the Agency except with the written permission of IWM to whom any press or other enquiry or other such matter should be referred.

11.2
The Agency shall fully indemnify IWM, his employees or agents against the costs of dealing with any claims made in respect of information subject to the Data Protection Act 1998, which claims would not have arisen but for some act, omission or negligence on the part of the Agency, his sub-contractors, agents or staff.

12.0
English Law
The Contract shall be considered as a Contract made in England and subject to the law of England.

13.0
Arbitration

All disputes, differences or questions between the parties to the Contract with respect to any matter or thing arising out of or relating to the Contract, other than a matter or thing as to which the decision of IWM is under the Contract to be final and conclusive and except to the extent to which special provision for arbitration is made elsewhere in the Contract, shall be referred to the arbitration of 2 persons, one to be appointed by IWM and one by the Agency, or their Umpire, in accordance with the provisions of the Arbitration Acts 1950, 1975 and 1979, or any statutory modification or re-enactment thereof for the time being in force.

14.0
Intellectual Property Rights (“IPR”)
14.1  IWM retains exclusive rights in all Materials provided by IWM to the Agency in their production of the audio-visual designs (“AV designs”) covered under this Contract. IWM confirms that it owns the IPR in these Materials or has obtained the rights to use the Material, and absolves the Agency from any liability which arises from their use of the Material
14.2
The Agency warrants that all Intellectual Property Rights are owned by the Agency, or in the case of Third Party IPR are licensed to the Agency for use in the AV designs, and that the AV designs do not infringe the Intellectual Property Rights of any third party.
14.3 
The Agency only has the right to use the Material in the production of the AV designs as directed by IWM, and has no rights to use the Material in any other designs. 

14.4
IWM retains exclusive rights in all AV designs produced under this Contract 
14.5
The Agency shall be credited in association with the AV designs where applicable.
14.6  Each Party agrees that the other Party shall have no liability and the each Party shall indemnify, defend and hold the other Party harmless against any and all damages, liabilities, claims, causes of action, legal fees and costs incurred by that Party in defending against any third-party claim of Intellectual Property Rights infringements or threats of claims thereof with respect of either Party’s use of the AV designs, provided that: 
· the use of the AV designs has been in full compliance with the terms and conditions of this Contract; 
· each Party provides the other Party with prompt notice of any such claim or threat of claim.
15.0
Leave blank
16.0
Leave blank
17.0
Leave blank
18.0
Insurance
18.1
The Agency shall effect and maintain the following insurances for the duration of the Contract:

· Employers Liability - £2m

· Public Liability - £2m

· Professional Liability – £2m
18.2
The Agency shall provide a copy of their valid insurance certificates, in compliance with clause 18.1, as requested by IWM.
18.3
The terms of any insurance or the amount of cover shall not relieve the Agency or his sub-contractors of any liabilities under the Contract, their sub-contracts or their terms of commission.

19.0
Duty of Care

The Agency shall be responsible for ensuring that reasonable skill, care and diligence are exercised in carrying out the Specification properly and efficiently in accordance with the Contract.

20.0
Anti-Bribery Act
20.1
The Agency is aware of IWM’s obligation to comply with the anti-bribery rules relevant to the contracting parties, and represents that it will not use money or other consideration, paid by IWM for unlawful purposes, including purposes violating anti-bribery laws including the Bribery Act 2010, such as make or cause to be made direct or indirect payments to any public official in order to assist IWM or any group member organisation or anyone acting on their behalf in obtaining or retaining business with, or directing business to, any person, or securing any improper advantage.

20.2
The Agency hereby declares that:

· its members, officers, owners or employees are not public officials;

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

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

20.3
IWM will immediately terminate this Contract if the Agency violates any of the anti-corruption laws and the provisions as defined in this clause.

20.4
The Agency agrees to comply fully with all applicable anti-bribery laws, including those in the jurisdiction where they are registered and the jurisdiction where the relevant contract will be performed (if different), and to comply with IWM’s Anti-Bribery Policy. 
20.5
The Agency represents that:

· he or she or, as the case may be, the authorised representatives of the Agency presently is/are not, and during the life of the Contract will not become, an official or employee of the relevant country’s government or of a political party in the country;

· he/she/they will disclose any such appointment immediately to IWM, and;

· such appointment may result in the termination of the Contract.

20.6
The Agency agrees that all payments made to the Agency will be made only after receipt by IWM of a detailed and accurate invoice supported by detailed records. IWM will make all payments under this Contract in Pounds Sterling, only by bank transfer to the account of the Agency at a financial institution within the United Kingdom.

20.7
The Agency agrees to keep accurate books, accounts, records and invoices and agrees that IWM is entitled, with the help of outside auditors if it deems necessary, to audit all books, accounts, records and invoices and accompanying documentation of the Agency for compliance with any applicable anti-bribery laws and that the Agency will cooperate fully in any such audit.

20.8
The Agency’s failure to comply with all applicable anti-bribery laws or IWM’s Anti-Bribery Policy will be deemed to be a material breach of the Contract entitling IWM to terminate the Contract. In the event the Agency will surrender any claim for payment under the Contract including payment for savvies previously performed.

20.9
IWM may also terminate the Contract or suspend or withhold payment if it has a good faith belief that the Agency has violated, intends to violate, or has caused a violation of any anti-bribery laws. IWM will not be liable for any claims, losses or damages arising from or related to failure by the Agency of the Contract under this clause, and the Agency will indemnify and hold IWM harmless against any such claims, losses or damages.  
21.0
Leave blank

22.0
Break
22.1
If the Agency shall be in material or persistent breach of its obligations under this Contract, and shall fail to remedy the same within five (5) working days of receiving a notice from IWM specifying the breach and requiring remedy, or is in breach of the agreements to supply the AV designs to the quality specified, and/or to the delivery dates agreed, then IWM shall be entitled by notice in writing to the Agency to terminate the engagement under this Contract, with immediate effect. 

22.2
The Agency is to ensure that the Source Code and any rushes of the AV design are retained at an agreed and notified location and in the event that this Contract is terminated before the completion of the project whether under this Break clause, or due to the liquidation of the company, IWM retains the rights to obtain the Source Code and rushes to enable work to continue with the completion of the AV design with another Agency.
22.3
Upon any termination or suspension of the Agency’s engagement under this Contract, the Agency shall take immediate action to bring to an end any outstanding services under the Contract, in an orderly manner, but with all reasonable speed and economy, inclusive of the return of any materials appertaining to the Contract.

22.4
In the event of such notice being given, IWM shall at any time before the expiration of the notice be entitled to exercise and shall as soon as may be reasonably practicable within that period exercise such of the following powers as he considers expedient:

(a)  to direct the Agency, where work has not been commenced, to refrain   from commencing work;

(b)  to direct the Agency to complete in accordance with the Contract all or any of the Services, or any part or component thereof, which shall be paid for at the agreed contract price, or, where no agreement exists, a fair and reasonable price.

22.5
Without prejudice to IWM’s rights in respect of any breach of the Contract by the Agency, IWM shall in accordance with payment terms, pay to the Agency any sums which have accrued and are due to the Agency up to the date of termination or suspension. No termination or suspension of the Agency’s engagement under this Contract, shall render IWM liable to the Agency for any claim of loss of profit, loss of fees or other similar losses. 
22.6
If the Agency is convicted under a charge of bribery, then this Contract will be terminated with immediate effect, and the Agency will be required to immediately terminate any works/service sunder this contract, to ensure that all paperwork is completed and forwarded to IWM with immediate effect, and payment will only be made for works completed at the time of the termination.

22.7
Upon the end or early termination of this Contract, the following clauses shall survive the termination of the Contract.

· Clause 5 – Bankruptcy

· Clause 9 – Confidentiality & Intellectual Property

· Clause 11 – Disclosure of Information

· Clause 12 – English Law

· Clause 20 – Anti-Bribery Act

· Clause 31 – Freedom of Information Act

23.0
Leave blank
24.0
Agency's Organisation
24.1
The Agency shall provide and maintain an organisation having the necessary facilities and employees of appropriate qualifications and experience to undertake the tasks identified in the specification.

24.2
All personnel deployed on work relating to the Contract must have appropriate qualifications and competence and in all respects be acceptable to IWM.  

25.0
Contract Documents

In any case of discrepancy between these terms and other documents forming part of the Contract, these terms shall prevail unless the inconsistent provision of such document is expressed to be, or if the context indicates it to be, an amendment of these terms and the same, shall have been effected in accordance with clause 26.

26.0
Variations of Contract
Any variation of any provision of this Contract must be effected in writing issued by IWM, and no purported variation by any other means shall bind IWM. All variations to this Contract will be submitted in writing to the Agency using the Variation Notice shown as Appendix 1 to these terms and conditions of contract.

27.0
Contract Price

Unless otherwise stated in the Contract, the Contract Price shall be the total price for the Services including the cost of all labour, materials, equipment, holiday relief or substitute as and when necessary, overheads and all other costs of the Agency in connection with the Contract for full and proper performance by the Agency.

28.0
Availability of Information
28.1
The Agency shall at all times during the course of the Contract and for a period of two years after final payment of all sums due under the Contract maintain in accordance with his normal procedures, a record of the costs incurred by him in the execution of the Contract including, for example, details of times taken and of wage rates paid, and such further particulars reasonably specified by the IWM as being necessary for the purpose of determining such costs with reasonable accuracy.


28.2
At the time before the expiry of the period pursuant to clause 28.1, the Agency shall, when requested by IWM, furnish a summary of any such costs mentioned in such form and detail as IWM may reasonably require, and afford such facilities as IWM may reasonably require for his representatives to visit the Agency's premises and examine the records under that clause 28.1.

29.0
Leave blank
30.0
Quality Assurance

The Agency shall ensure that all Services carried out under the Contract and performed by suitable qualified persons and that British Standards, or equivalent Specifications where such exist, are used unless otherwise agreed in writing by IWM.

31.0
Freedom of Information Act 2000
31.1
IWM is subject to the provisions of the Freedom of Information Act 2000 (“FoIA”). FoIA obliges IWM to release certain information to third parties upon written request, unless subject to one of the exemptions under FoIA.

31.2
The Parties agree that all information pertaining to the Contract shall be released to third parties upon request. 

31.3
Under the terms of FoIA IWM may be ordered by the Information Commissioner to release information to a third party.

32.0
Waiver

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

33.0
Force Majeure
33.1
Neither Party shall be liable to the other Party by reason of any failure or delay in performing its obligations under the Contract which is due to Force Majeure, where there is no practicable means available to the Party concerned to avoid such failure or delay.

33.2
If either Party becomes aware of any circumstances of Force Majeure which give rise to any such failure or delay, or which appear likely to do so, that Party shall promptly give notice of those circumstances as soon as practicable after becoming aware of them and shall inform the other Party of the period for which it estimates that the failure or delay will continue.

33.3
For the purpose of this clause “Force Majeure” means any event or occurrence which is outside the control of the Party concerned and which is not attributable to any act or failure to take preventive action by the Party concerned, but shall not include industrial action occurring within the Agency’s organisation or within any sub-contractor’s organisation.

33.4
Any failure or delay by the Agency in performing his obligations under the Contract which results from any failure or delay by an agent, sub-contractor or supplier shall be regarded as due to Force Majeure only if that agent, sub-contractor or supplier is itself impeded in complying with an obligation to the Agency by Force Majeure.

34.0
Severance
If any part of this Contract, is found by a court of competent jurisdiction or other competent authority to be invalid, unlawful or unenforceable then such part will be severed from the remainder of this Contract, which will continue to be valid and enforceable to the fullest extent permitted by law. In the event of a holding of invalidity so fundamental as to prevent the accomplishment of the purpose of the Contract, the Parties shall promptly commence good faith negotiations to remedy such invalidity.

35.0
Assignability and Transferability
Neither Party may assign any rights under this Contract without the written consent of the other Party, which is not be unreasonably withheld, and any attempt to do without that consent shall be void.

36.0
Entire Contract
36.1
This Contract is the complete and exclusive statement of the Contract between the Parties relating to the subject matter of this Contract which supersedes all previous communications, contracts and other arrangements, written or oral.

36.2
The Parties hereto are independent organisations, and nothing herein contained shall constitute to create a partnership, agency or joint venture between the Parties.

Appendix 1 – Variation Notice

VARIATION TO CONTRACT
Contract Title:   AV Software Design Framework Contract
  
Contract Ref:
IWM/ICT/1832


Variation no:

Date:
 

Between:

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


1.
The Contract is varied as follows: 

	Details of Variation:

.



	Variation effective from:             




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

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

SIGNED:

	For:
IWM

	For:


	By:


	By:

	Full Name:



	Full Name:




	Position:



	Position:





Schedule 6 - Tender Timetable

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

Issue tenders
10 November 2017
Tender returns
1 December 2017
Tender Evaluations
4 – 6 December 2017
Interviews
11 & 12 December 2017
Recommendation Report
14 December 2017
Appointment
18 December 2017
Contract Drafting
wc 2 January 2018


Contract Start date
1 January 2018
Section 7 – IWM Contract Selection Team
The following IWM staff are responsible for the tender process and the award of the contract.

Jo Saull
Digital Producer, IT

Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7091 3074
E: jsaull@iwm.org.uk 
Jo Killeya

Assistant Director, Exhibitions and Interpretations 

Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7091 3074
E: jkilleya@iwm.org.uk 

Ian Crawford
Chief Information Officer

Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7416 5300
E: icrawford@iwm.org.uk 

Simon Bourne

Head of Procurement & Compliance
Imperial War Museums
Lambeth Road

London

SE1 6HZ

T: 020 7416 5257

E: sbourne@iwm.org.uk 
