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Invitation to Quote 
Lepe D-Day Digital Project
(NFNPA – 0046) 

1. SUMMARY

The New Forest National Park Authority (NFNPA) and partners are leading a Landscape Partnership Scheme funded by the National Lottery Heritage Fund: Our Past, Our Future (OPOF). This 5 year partnership project will deliver some 21 projects under three main themes (see Section 2 below).

As part of this partnership work the NFNPA has acquired a number of digital datasets and are now seeking a developer or contractor to help us make the best use of this data through production of a number of dissemination and interpretation projects. 
Further information about the project and detailed specifications are included the Sections below. 

2. OUR PAST, OUR FUTURE OVERVIEW

The OPOF’s vision is to ensure the New Forest’s distinctive landscape survives through future change and modern-day pressures. A range of projects to restore habitats, discover forest heritage and develop forest skills alongside volunteering and measures to connect people to the landscape, will aim to provide a step-change towards this goal.

This will be achieved through the delivery of 21 projects under the following themes. 

Restoring Lost Landscapes
This theme focuses on practical work and management of the lands surrounding the Open Forest in order to improve and protect the natural environment.  The projects are aimed at restoring habitats and decreasing fragmentation, increasing responsible access, sustaining historic land management practices and discovering and restoring archaeology and built heritage. 


Developing Forest Skills
This theme focuses on the people and communities living and working in the New Forest. The projects will aim to retain, develop and share knowledge and skills required for sustainable management of the New Forest habitats and built heritage.

Discovering Forest Heritage & Inspiring a New Generation
This theme focuses on encouraging, enthusing and inspiring a new generation of people to be more involved in learning about, championing and caring for the New Forest. The projects will promote an understanding of the New Forest’s unique heritage and its common story amongst residents, communities and visitors through a range of interpretation projects, educational campaigns, and engagement of volunteers. 

3. PROJECT OVERVIEW


The Heritage on my Doorstep project aims to get people involved with, and inspired by, all aspects of their local heritage. Communities will also be supported in their own research, with funding available to support the sharing of their research around the New Forest.

One of our target locations is Lepe Country Park, where we are working with staff and volunteers to promote the WWII heritage that survives there.
3.1 Lepe D Day Remains
Recent partnership work with the Channel Coastal Observatory (CCO), New Forest District Council (NFDC) and the Environment Agency (EA) has led to the capture of high quality laser scan data of the surviving D Day remains at Lepe Country Park.
· Background on site: https://nfknowledge.org/contributions/d-day-at-lepe-beach
· Laser Scanning Work: https://nfknowledge.org/contributions/lepe-laser-scanning/
· Drone Capture by Citizan & MOLA: https://www.dronelab.io/map/public/view/4843c9d5f38a474eb0f368500e4b69eb
· Citizan Report: Forthcoming
· Volunteer Modelling: https://sketchfab.com/3d-models/phoenix-caisson-launches-at-stone-point-lepe-b971f0b34f1e4e2eb4942857f835eba5
The point cloud at Lepe has been acquired over a number of days and will be made available by the Channel Coastal Observatory in certain exports depending on requests.
3.2 Point Cloud Format and Size
Point cloud capture from Lepe has currently been exported for demonstration and testing in the following forms.
Intensity: To date the following has been exported: One point cloud at around 30mm, the other at 50mm resolution. The 30mm comes out at around 540MB while the 50mm is around 200MB. When you add the RGB values to the file the lower res comes out at 262MB.
Colour: there is a colour version though some of the colouration looks a bit washed out when processed as one dataset due to the fact that data was collected on different days with different light levels, with the camera in the scanner not being all that good. 
Imagery was also captured so it is possible to drape imagery over the point cloud which could improve the result for display purposes.
Images of these can be found in APPENDIX 1 at the end of this document.
3.3 Interpretation and Dissemination
The WWII remains are accessible from Lepe Country Park by walking but aren’t well known and the access can be tricky and challenging. The intention is to use the recent data capture to produce a suite of digital and tactile interpretation that can be used to disseminate this important site more widely to different audiences from schools to old people’s homes.
3.4 Events
2019 sees the 75th anniversary of D-Day which is an additional factor in our seeking to undertake the interpretation and dissemination work on the Lepe WWII sites. Lepe Country Park will be hosting a ‘Lepe into History’ public event on Saturday 1 and Sunday 2 June 2019 which the NFNPA will be attending and it would be hoped that we would have some deliverables to show during the event or even be in the situation that at least 1 of the projects below would be finished and released at the event.

4. TENDER SPECIFICATION

4.1 Project 1: As Is/Today
The point cloud is a point in time capture which will be essential for monitoring the condition of the site that lies in a challenging environment over the coming years.

Digital Model – Today
Produce an interactive engaging model that can be manipulated by the user which will also allow embedding in the New Forest Knowledge website.
This could be done as a static 3D model, but we would be looking to see a model in a digital environment that can be walked through and explored easily by a user on a computer or potentially as a virtual 3D environment with suitable equipment.

3D printed model – Today
Production of a 3D printed version of the digital model to produce a tactile version for the Lepe and NFNPA education initiatives. Scale and materials are at the discretion of the tenderer, but discussed and agreed with the NFNPA.

4.2 Project 2: As was WWII
The surviving sites at Lepe are not only victims of their challenging environment, but as a result of their top-secret nature. This can make explaining them to visitors more difficult. Since their construction the site has suffered from both coastal erosion and deliberate destruction. People can visit the site and easily see what survives today, but we would like to try and build a link between the present and the past. This element of the project will be delivered through close working with the NFNPA team and local specialists to provide the most accurate interpretation and modelling of the site possible. As no contemporary photos of the site are currently known to exist, help with some of the modelling beyond the base point cloud will be done through matching photos from other south coast D-Day and Mulberry construction sites, oral histories, post WWII historical surveys and current research.

Digital Model – As was
Making use of the base data supplied to create an ‘As Was’ model for 1944. This will allow users to explore the differences and consider the post use history of the site and issues of coastal processes. 

Such a model would need to consider:
· Caisson construction platforms 4, 5 & 6 that were demolished sometime after 1997
· Modelling the camp associated with the construction platforms
· Modelling the Embarkation Hard
· Adding the removed/destroyed Dolphins

We would be looking to see a model in a digital environment that can be walked through and explored easily by a user on a computer or potentially as a virtual 3D environment with suitable equipment.

A selection of the types of supporting data for project 2 can be found in APPENDIX 2 at the end of this document.

3D Printed Model – As Was
As with the ‘Today’ model we would like to acquire a 3D printed model of the site ‘as was’ after it has been created. Scale and materials are at the discretion of the tenderer.


5. HOW TO TENDER

Contractors should provide: 
· an itemised breakdown of costs for this service. In this case we are requesting a clear breakdown of costs for delivering Project 1, Project 1 & 2, and Project 2 as a standalone
· evidence of experience of providing these services in the past
· a clear timeline for delivering Project 1, Project 1 & 2, and Project 2 as a standalone
· any additional information or deliverables you would suggest or recommend as part of this project to add value along with their associated costs.


6. SELECTION CRITERIA 

The evaluation will be undertaken on the basis of the most economically advantageous supplier to the Authority, taking into account both the indicative prices provided as well as the quality aspects of each respective bid.  


7. TIMESCALE FOR TENDER

The outline timescale is:

	Stage
	Date

	ITQ submission deadline
	Noon Friday 22 March 2019

	Contract award
	Wednesday 27 March 2019

	Contract commencement 
	Monday 1 April 2019

	Key Deadline Date for some elements – this project milestone will be discussed with the successful contractor
	Friday 31 May 2019

	Key Deadline Date for some elements – this project milestone will be discussed with the successful contractor
	Thursday 6 June 2019




A copy of our Standard Conditions of Contract for Services can be found below:




The Authority reserves the right to withdraw this contract opportunity without notice and will not be liable for any costs incurred by suppliers during any stage of the process.
Any queries must be made via the In-tend portal and any subsequent clarifications will be notified likewise (you will receive email notification from the In-tend system should this be the case). 
All submissions must be made via our e-Procurement portal In-tend and must be submitted by 12noon Friday 22 March 2019.


8. [bookmark: _GoBack]CONTACT DETAILS

Any queries relating to this brief should be addressed to: 
James Brown 
Community Archaeologist
New Forest National Park Authority
james.brown@newforestnpa.gov.uk 
Direct Line: 01590 646695

For queries relating to the procurement process or any issues with our e-Procurement portal, In-tend, please contact:
Chris Pathmadeva
Finance and Procurement Officer
New Forest National Park Authority
chris.pathmadeva@newforestnpa.gov.uk
Direct Line: 01590 646678

As intimated above, any clarifications to substantive questions will be posted on our In-tend portal and therefore made available to all prospective suppliers to view.  
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Figure 1: Plan dating to around 1990 has been made available by the D-Day Story
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Figure 2: 1946 RAF Aerial detail of Lepe Area
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Conditions of Contract


Standard Conditions of Contract
New Forest National Park Authority


STANDARD CONDITIONS OF CONTRACT FOR SERVICES
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Schedule of Processing, Personal Data and Data Subjects

The conditions may only be varied with the written agreement of the Authority.  No terms or conditions put forward at any time by the Contractor shall form any part of the contract. 


1. DEFINITIONS AND INTERPRETATION


1.1 In this Contract, unless the context requires otherwise, the following words and phrases shall have the following meanings:-


“Authority” means the New Forest National Park Authority. 


“Authority’s Premises” means land or buildings occupied, owned or leased by the Authority or any place where the Services are to be performed. 


“Authority’s Property” means anything issued or otherwise provided in connection with the Contract by or on behalf of the Authority or any person authorised to act on its behalf;


“Commencement Date” means the date specified in the Contract for the commencement of the Services; 


“Condition” means a condition within the Contract;


“Contract” means the matters listed in the Authority’s Contract Letter, including these Conditions, and all other documents listed in that letter.


“Controller, Processor, Data Subject, Personal Data, Personal Data Breach, Data Protection Officer,” all take the meaning given in the GDPR. 

“Contractor” means the person appointed by the Authority for the performance of the Services (including any individuals or successors);

“Data Loss Event” means any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach.

“Data Protection Impact Assessment” means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data


“Data Protection Legislation” means (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the Data Protection Act 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;

“Data Subject Access Request” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data; 

“Due Payment Date” means the date for payment for the Services, which, in respect of any invoice, is 30 days after the Authority has verified the invoice. 


“Equipment” means all equipment, materials, consumables and plant other than the Authority’s Property to be used by the Contractor in the provision of the Services;

“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679);

“Intellectual Property Right(s)” means patents, registered designs, registered trademarks or service marks and applications for any of the above, design rights, copyrights, database rights for the purposes of the Copyright and Rights in Databases Regulations 1997, unregistered trademarks or service marks, Know-How, trade names, technical information, domain names and any other similar rights in any jurisdiction for inventions or discoveries;


“Know-How” means all information not in the public domain held in any form (including without limitation that comprised in or derived from drawings, data formulae, patterns, specifications, notes, samples, chemical compounds, biological materials, computer software, component lists, instructions, manuals, brochures, catalogues and process descriptions and scientific approaches and methods).

“LED” means the Law Enforcement Directive (Directive (EU) 2016/680);

“Month” means calendar month unless otherwise defined;


Any reference to a “person” shall as the context may require, be construed as a reference to any individual, firm, company, corporation, government department, agency or any association or partnership (whether or not having a separate legal personality);


“Premises” means any land or buildings where the Services are to be performed;

“Protective Measures” means appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it.  

“Service(s)” means all Services which the Contractor is required to carry out under the Contract as defined in the Authority’s Contract Letter.

“Sub-processor” means any third Party appointed to process Personal Data on behalf of the Contractor related to this Agreement. 

1.2 Unless the context requires otherwise, the singular shall include the plural and vice versa, and the masculine shall include the feminine and vice versa;


1.3 The headings are inserted for convenience only and shall not affect the interpretation of the Contract.


1.4 Reference to any legislative and statutory requirement or similar instrument shall be deemed to include reference to any subsequent amendment to them.


1.5 In case of discrepancy between these Conditions and other documents forming part of the Contract, these Conditions shall prevail unless otherwise agreed in writing.


2. DURATION OF THE CONTRACT


2.1 The duration of the Contract is described in the accompanying contract letter but where no dates and timetables are specified, this shall be until the Services are completed to the satisfaction of the Authority.


3. SERVICES


3.1 The Contractor shall perform the Services in accordance with the provisions of the Contract.


4. VARIATION OF THE SERVICES


4.1 
The Authority reserves the right by notice to the Contractor to vary the Services.


Provision of the Services


5. CONDITIONS AFFECTING PROVISION OF SERVICES


5.1 The Contractor is deemed to have understood the nature and extent of the Services to be carried out and satisfied himself in relation to all matters connected with the Services including the conditions affecting the provision of the Services, the suitability of the Authority’s Premises or any other Premises where the Services are to be performed, and any Equipment necessary for the performance of the Services, subject to all such matters being discoverable by the Contractor.


5.2 The Authority shall, at the request of the Contractor, grant such access to the Authority’s Premises as may be reasonable for this purpose.


6. CONTRACTOR’S STATUS

6.1 
In carrying out the Services the Contractor shall be acting as     principal and not as the agent or employee of the Authority.  


6.2 
Nothing in the Contract shall impose any liability on the Authority in respect of any liability incurred by the Contractor to any other person but this shall not be taken to exclude or limit any liability of the Authority to the Contractor that may arise by virtue of either a breach of this Contract or any negligence on the part of the Authority, its staff or agents.


7. AUTHORITY’S PROPERTY


7.1 The Authority’s Property shall remain the property of the Authority and shall be used in the performance of the Contract and for no other purpose without prior approval of the Authority.


7.2 The Contractor shall ensure that the title in the Authority’s Property is brought to the attention of any third party dealing with the Authority’s Property.


7.3 On receipt of the Authority’s Property, the Contractor shall subject it to a visual inspection and such additional inspection and testing as may be necessary to check that it is not defective.  If the Contractor discovers any defect, he shall notify the relevant person responsible in the Authority within 14 days of receipt of the Property, or such other period as may be agreed with the Authority.  The Authority shall, within 14 days of receiving such notification, inform the Contractor of the action to be taken.

7.4 The Authority shall be responsible for the repair or replacement of the Authority’s Property unless the need for repair or replacement is caused by the Contractor’s failure to comply with Condition 7.3, or by the negligence or default of the Contractor.


7.5 The Contractor shall maintain all items of the Authority’s Property in good and serviceable condition (fair wear and tear excepted), and in accordance with the manufacturer’s recommendations.


7.6 The Contractor shall be liable for any loss of or damage to any Authority’s Property unless the Contractor is able to demonstrate that such loss or damage was caused or contributed to by the negligence or default of the Authority.


8. FREE-ISSUE MATERIALS


8.1 Where the Authority for the purpose of the Contract issues materials free of charge to the Contractor such materials shall be and remain the property of the Authority. 


8.2 The Contractor shall maintain all such materials in good order and condition and shall use them in an economical manner and solely in connection with the Contract. 


8.3 The Contractor shall notify the Authority of any surplus materials remaining after completion of the Services and shall dispose of them as the Authority may direct.


8.4 Any waste of materials arising from bad workmanship or negligence of the Contractor shall be made good at the Contractor’s expense.  Without prejudice to any other rights of the Authority, the Contractor shall deliver up such materials whether processed or not to the Authority on demand.


9. EQUIPMENT


9.1 The Contractor shall maintain all items of Equipment in good and serviceable condition.

9.2 All Equipment shall be at the risk of the Contractor and the Authority shall have no liability for any loss of or damage to any Equipment except to the extent that the Contractor is able to demonstrate that such loss or damage was caused or contributed to by the negligence or default of the Authority.

10. INDEMNITY OF AUTHORITY AND INSURANCE


10.1 The Service Provider shall be liable for and shall indemnify the Authority against any expense, liability, loss, claim or proceedings whatsoever arising under any statute or at common law in respect of personal injury to or death of any person whomsoever arising out of or in the course of or caused by the performance of the Contract. Further, the Service Provider shall be liable for and shall indemnify the Authority against any expense, liability, loss, claim or proceedings in respect of any injury or damage whatsoever to any property real or personal in so far as such injury or damage arises out of or in the course of or by reason of the performance of the Contract.


10.2 Without prejudice to his liability to indemnify the Authority the Service Provider shall take out and maintain and shall cause any Sub-Contractor to take out and maintain such insurances as are necessary to cover the liability of the Service Provider or, as the case may be, of such Sub-Contractor in respect of personal injury or death arising out of or in the course of or caused by the performance of the Contract by the Service Provider or any Sub-Contractor and in respect of injury or damage to property, real or personal, arising out of or in the course of or by reason of the performance of the Contract by the Service Provider or any Sub-Contractor.


10.3 
The Contract is for the provision of professional Services and the Service Provider shall indemnify the Authority against injury, loss or damage arising from the Service Providers professional negligence or that of his employees or sub-Contractor. The Service Provider shall take out and maintain a professional indemnity insurance policy for a period of 6 years (or such other period as may be agreed).


10.4 The minimum standard insurance liability limits shall be for not less than £10 million for Public Liability, not less than £10 million for Employers Liability and not less than £5 million for Professional Indemnity or such other sum as may be agreed by the Authority, for any one occurrence or series of occurrences arising out of the same event.  Should any supplier not have, or be willing to obtain, the required insurance levels for a contract, this must be clearly communicated to, and subsequently approved in writing by, the Authority.

10.5 As and when he is reasonably required so to do by the Authority, the Service Provider shall produce and shall cause any Sub-Contractor to produce for inspection by the Authority documentary evidence that the insurances required herein are properly maintained but on any occasion the Authority may (but not unreasonably or vexatiously) require to have produced for its inspection the Policy or Policies and premium receipts in question. 


10.6 Should the Service Provider or any Sub-Contractor make default in insuring or in continuing or in causing to insure as provided herein the Authority may itself insure against any risk with respect to which the default shall have occurred and may deduct a sum or sums equivalent to the amount paid or payable in respect of premiums from any money due or to become due to the Service Provider or such amount shall be recoverable from the Service Provider by the Authority as a debt.


10.7 The Service Provider shall immediately notify the Authority and the Service Provider's Insurers of any happening or event which may give rise to a claim, demand, proceeding, damage, cost or charge whatsoever arising out of the particular Contract and the Service Provider shall indemnify the Authority against any loss whatsoever which may be occasioned to the Authority by the Service Provider's failure to give such notification.


10.8 The Policies of Insurance effected by the Service Provider in accordance with the terms of the Contract shall also include an Indemnity to Principals clause or contain an endorsement in the following terms:


10.9 “It is hereby declared and agreed that New Forest National Park Authority is interested in the insurance effected by this Policy as Principal in respect of a Contract made between the said Authority as Employer and the said Insured Service Provider as Service Provider relating to the Contract for the supply of…(insert name of Service)…from the date of this Contract.”


11. MANNER OF PROVIDING THE SERVICES


11.1  
The Contractor shall perform the Services with all reasonable skill, care, diligence, following best professional or industry practice and in accordance with any legislative requirements.


11.2 The Services shall only be performed on Premises agreed in advance with the Authority.


11.3 The signing by the Authority of time sheets or other documents shall not be construed as implying the Contractor’s compliance with the Contract (i.e. agreeing time spent on the work does not consequently construe that the Authority is happy with that work).


11.4 The Authority does not encourage the use of zero-hours contracts.

12. CONFLICT OF INTEREST


12.1 The Contractor shall ensure that there is no conflict of interest as to be likely to prejudice his independence and objectivity in performing the Services and undertakes that upon becoming aware of any such conflict of interest during the performance of the Services (whether the conflict existed before the award of the Contract or arises during the performance of the Services) he shall immediately notify the Authority in writing of the same, giving particulars of its nature and the circumstances in which it exists or arises and shall furnish such further information as the Authority may reasonably require.


12.2 Where the Authority is of the opinion that the conflict of interest notified to it under Condition 12.1 is capable of being avoided or removed, the Authority may require the Contractor to take such steps as are necessary to avoid or remove the conflict.


12.3 If the Contractor fails to avoid or remove the conflict the Authority may terminate the Contract and recover from the Contractor the amount of any loss resulting from such termination.


12.4 Where the Authority is of the opinion that the conflict of interest which existed at the time of the award of the Contract could have been discovered with the application by the Contractor of due diligence and ought to have been disclosed as required, the Authority may terminate the contract immediately for breach of a fundamental condition and, without prejudice to any other rights, recover from the Contractor the amount of any loss resulting from such termination.


13. CONTRACTOR’S PERFORMANCE


13.1 The Contractor shall properly manage and monitor the Services to be provided and shall immediately inform the Authority if any aspect is not being or is unable to be performed.


13.2 The Contractor shall comply with any rules, regulations and any safety and security instructions from the Authority, including completion of any additional clearance procedures required by the Authority, and return of any passes as required.


13.3 The Contractor shall not be prevented from working reasonable additional hours.  The Contractor may claim for additional hours working but only if prior approval or agreement for this has been obtained.  Claims for any additional hours working above those set out in this contract may not be met if this condition is not fulfilled.


14. USE OF AUTHORITY’S PREMISES


14.1 The Contractor shall not use the Authority’s Premises for any purpose or activity other than the provision of the Services unless given prior approval by the Authority.


14.2 The Contractor shall carry out any business or trading activity within the confines of the Authority’s Premises and no advertisement, sign or notice of any description shall be exhibited without prior approval, in writing, from the Authority.


14.3 Where the Contractor has use of the Authority’s Premises for the purpose of performing the Services, the Contractor has such use as licensee only and shall vacate the Authority’s Premises on completion of the Services or determination of the Contract.


15. MEETINGS AND REPORTS


15.1 
Within reason, the Contractor shall attend all meetings arranged by the Authority for the discussion of matters concerned with the performance of the Services.


15.2 
Without prejudice to the submission of any reports specified under the Contract, the Contractor shall render any additional reports as to the progress of the Services at such time or times, and in such form as the Authority may reasonably require.


Payment


16. INVOICES AND PAYMENT


16.1 In consideration of the satisfactory provision of the Services by the Contractor, the Authority shall pay the sums specified in the accompanying Contract Letter.


16.2 The Contractor shall submit an invoice to the Authority following the procedures outlined in the tender or letter of appointment covering these conditions.

16.3 The Contractor shall submit with the invoice, all such records and information as the Authority may reasonably require including, but not limited to time sheets, expenses incurred, invoices paid or any other documents to enable the Authority to verify the information and the amounts referred to in that invoice.


16.4 Unless otherwise stated in the Contract, payment will be made on or before the Due Payment Date.  All valid undisputed invoices will be paid by the Authority within 30 days; the contractor must do likewise with any invoices they pay, to any parties, in relation to this contract.

16.5 The Authority will use all reasonable endeavours to ensure that invoices are verified promptly.


17. RECOVERY OF SUMS DUE


17.1 Whenever, any sum of money is recoverable from the Contractor or otherwise payable by the Contractor to the Authority, the Authority may unilaterally deduct that sum from any sum then due, or which at any later time becomes due to the Contractor under this Contract, or any other contract with the Authority.


17.2 The Authority shall give at least 21 days’ notice to the Contractor of its intention to make a deduction under Condition 16.1 above.


17.3 
Any overpayment by the Authority to the Contractor, shall be a sum of money recoverable by the Authority from the Contractor.


Protection Of Information


18. INTELLECTUAL PROPERTY AND RETENTION OF INFORMATION


18.1 Subject to any prior rights and to the rights of third parties, the Contractor hereby assigns copyright and all other Intellectual Property Rights to the Authority, in all reports, documents and things produced under the Contract.


18.2 Without prejudice to the generality of the foregoing, any Intellectual Property Rights in or over any Know-How or other thing, or in and over anything so made or derived from, which may be supplied to the Contractor by the Authority, in relation to the Contract, shall not be construed as granting any licence or assignment of such Intellectual Property Rights to the Contractor.


18.3 The information collected pursuant to the Contract (excluding any information which in the reasonable opinion of the Authority is confidential to the Contractor or which has been communicated to the Contractor under a condition that it shall be confidential to the Contractor) shall be the property of the Authority and all original documents in whatever form which contain that information, including any computer tape or disk, any voice recording and any special computer programme written to give access to the information, shall on request be deposited with the Authority.


18.4
Use of the Authority’s logo, and any such similar identifier, is strictly prohibited without the express written permission of the Authority.

19. FREEDOM OF INFORMATION

19.1 The Contractor recognises that the Authority is subject to legal duties which may require the release of information under the FOIA or any other applicable legislation governing access to information, and that the Authority may be under an obligation to provide information on request. Such information may include matters relating to, arising out of or under this contract in any way.

19.2 The Contractor will assist the Authority to enable it to comply with its obligations. In particular, it acknowledges that the Authority is entitled to any and all information relating to the performance of this Contract or arising in the course of performing this Contract. In the event that the Authority receives a request for information under the FOIA or any other applicable legislation governing access to information, and requests the Contractor's assistance in obtaining the information that is the subject of such request or otherwise, the Contractor will respond to any such request for assistance at its own cost and promptly, and in any event within seven days of receipt of the Authority’s request.

19.3 The Authority shall not be liable for any loss, damage, cost, harm or other detriment however caused arising from the disclosure of information relating to this Contract further to its duties under the FOIA or other applicable legislation governing access to information. 


20. DATA PROTECTION


20.1 The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Controller and the Contractor is the Processor. The only processing that the Contractor is authorised to do is listed in Schedule [X​] by the Authority and may not be determined by the Contractor.

20.2 The Contractor shall notify the Authority immediately if it considers that any of the Authority's instructions infringe the Data Protection Legislation.

20.3 The Contractor shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Authority, include:


20.1.1 a systematic description of the envisaged processing operations and the purpose of the processing

20.1.2 an assessment of the necessity and proportionality of the processing operations in relation to the Services;


20.1.3 an assessment of the risks to the rights and freedoms of Data Subjects; and


20.1.4 the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.


20.4 The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Agreement:


20.1.5 process that Personal Data only in accordance with Schedule [X], unless the Contractor is required to do otherwise by Law. If it is so required the Contractor shall promptly notify the Authority before processing the Personal Data unless prohibited by Law;

20.1.6 ensure that it has in place Protective Measures, which have been reviewed and approved by the Authority as appropriate to protect against a Data Loss Event having taken accounts of the:


(i) nature of the data to be protected;


(ii) harm that might result from a Data Loss Event;


(iii) state of technological development; and


(iv) cost of implementing any measures;


20.1.7 ensure that:


(i) the Contractor Personnel do not process Personal Data except in accordance with this Agreement (and in particular Schedule X);

(ii) it takes all reasonable steps to ensure the reliability and integrity of any Contractor Personnel who have access to the Personal Data and ensure that they:


(a) are aware of and comply with the Contractor’s duties under this clause;


(b) are subject to appropriate confidentiality undertakings with the Contractor or any Sub-processor;


(c) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Authority or as otherwise permitted by this Agreement; and


(d) have undergone adequate training in the use, care, protection and handling of Personal Data; and   

20.1.8 not transfer Personal Data outside of the EU unless the prior written consent of the Authority has been obtained and the following conditions are fulfilled:

(i) the Authority or the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Authority;


(ii) the Data Subject has enforceable rights and effective legal remedies;


(iii) the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Authority in meeting its obligations); and


(iv) the Contractor complies with any reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data;


20.1.9 at the written direction of the Authority, delete or return Personal Data (and any copies of it) to the Authority on termination of the Agreement unless the Contractor is required by Law to retain the Personal Data.


20.5 Subject to clause 20.6, the Contractor shall notify the Authority immediately if it:

20.1.10 receives a Data Subject Access Request (or purported Data Subject Access Request); 


20.1.11 receives a request to rectify, block or erase any Personal Data;


20.1.12 receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;


20.1.13 receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Agreement;


20.1.14 receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or


20.1.15 becomes aware of a Data Loss Event.

20.6 The Contractor’s obligation to notify under clause 20.5 shall include the provision of further information to the Authority in phases, as details become available.


20.7 Taking into account the nature of the processing, the Contractor shall provide the Authority with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause 20.5 (and insofar as possible within the timescales reasonably required by the Authority) including by promptly providing:

20.1.16 the Authority with full details and copies of the complaint, communication or request.

20.1.17 such assistance as is reasonably requested by the Authority to enable the Authority to comply with a Data Subject Access Request within the relevant timescales set out in the Data Protection Legislation;


20.1.18 the Authority, at its request, with any Personal Data it holds in relation to a Data Subject;


20.1.19 assistance as requested by the Authority following any Data Loss Event;


20.1.20 assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioner's Office.

20.8 The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:


20.1.21 the Authority determines that processing is not occasional;

20.1.22 the Authority determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and


20.1.23 the Authority determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

20.9 The Contractor shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor

20.10 The Contractor shall designate a data protection officer ​if required​ by the Data Protection Legislation.


20.11 Before allowing any Sub-processor to process any Personal Data related to this Agreement, the Contractor must:


20.1.24 notify the Authority in writing of the intended Sub-processor and processing


20.1.25 obtain the written consent of the Authority


20.1.26 enter into a written agreement with the Sub-processor which give effect to the terms set out in this clause [X]​ such that they apply to the Sub-processor; and 


20.1.27 provide the Authority with such information regarding the Sub-processor as the Authority may reasonably require.

20.12 The Contractor shall remain fully liable for all acts or omissions of any Sub-processor.


20.13 The Authority may, at any time on not less than 30 Working Days’ notice, revise this clause by replacing it with any applicable controller to processor standard clauses or similar terms forming part of an applicable certification scheme (which shall apply when incorporated by attachment to this Agreement).

20.14 The Parties agree to take account of any guidance issued by the Information Commissioner’s Office. The Authority may on not less than 30 Working Days’ notice to the Contractor amend this agreement to ensure that it complies with any guidance issued by the Information Commissioner’s Office.

21. ACCESS TO DOCUMENTS


21.1 For a period of not less than three years after the completion of the Services or, where relevant, the termination of this Contract, the Contractor shall maintain in its possession all records and documents relating to the Services.


21.2 The Contractor shall permit duly authorised agents of the Authority and/or the National Audit Office or other Auditors to examine the Contractor’s records and documents relating to the Services and to provide such oral and/or written explanations as may reasonably be required.


21.3 This Condition does not constitute a requirement or agreement for the examination, certification or inspection of the accounts of the Contractor under section 6(3) and 6(5) of the National Audit Act 1983.

Compliance with legal obligations


22. CORRUPT GIFTS AND PRACTICES (INCLUDING PAYMENTS OF COMMISSION)


22.1 
The attention of the Contractor is drawn to the criminal offences created by the Prevention of Corruption Acts 1889 to 1916. The Contractor shall not (and warrants that in entering the contract he has not done) any of the following;


22.2 Solicit, receive or agree to receive from any person, or offer or agree to give any person, or procure for any person any gift or consideration of any kind as an inducement, advantage or reward for doing or not doing anything, or for showing favour or disfavour to any person in relation to the Contract or any other contract with the Authority

22.3 Enter into this or any other contract with the Authority in connection with which commission has been paid or has been agreed to be paid by him or on his behalf, unless before the Contract is made particulars of any such commission and the terms and conditions of any such agreement for the payment of it, have been disclosed in writing to the Authority.  


23. UNLAWFUL DISCRIMINATION


23.1 The Contractor shall not unlawfully discriminate within the meaning and scope of the provisions of the Race Relations Act 1976, the Sex Discrimination Acts 1975 and 1986 and the Disability Discrimination Act 1995 the Employment Equality (Sexual Orientation) Regulations 2003, the Employment Equality (Religion or Belief) Regulations 2003, the Employment Equality (Age) Regulations 2006 or any statutory modification or re-enactment thereof relating to discrimination in employment. The Contractor shall take all reasonable steps to ensure the observance of these provisions and any other relevant statutory employment protection obligations by all servants, employees or agents of the Contractor and all sub-contractors employed in the execution of the Contract. 


24. HEALTH AND SAFETY


24.1 In carrying out the Services the Contractor shall comply with best practice and all relevant provisions, whether statutory or otherwise, relating to health and safety at work.

Control of Contract


25. UNSATISFACTORY PERFORMANCE


25.1 Where in the opinion of the Authority the Contractor has failed to perform the whole or any part of the Services, with the due standard of skill, care and diligence or which a competent and suitably qualified person performing the same Services could reasonably be expected to exercise, or in accordance with the Contract or any legislative requirements, the Authority may give the Contractor a notice specifying the way in which his performance falls short of the requirements of the Contract, or is otherwise unsatisfactory.


25.2 Where the Contractor has been notified of a failure in accordance with Condition 24.1 the Authority may:


25.2.1 direct the Contractor, to remedy the failure at his own expense within such time as may be specified by the Authority; and/or


25.2.2 withhold or reduce payments to the Contractor, in such amount as the Authority reasonably deems appropriate in each particular case.


25.3 
If, having been notified of any failure, the Contractor fails to remedy it in accordance with Condition 25.2, the Authority may treat the continuing failure as a material breach of the Contract.


26. CHANGE OF CONTROL


26.1 The Contractor shall forthwith inform the Authority in writing of any proposal or change of control, change of name or status, including, where the Contractor is a company as defined in the Companies Act 1985, any change in “control” as defined in Section 416 of the Income and Corporation Taxes Act 1988.  


27. SERVICE OF NOTICES AND COMMUNICATIONS


27.1 Any notice required to be given under, or any communication between the parties with respect to any of the provisions of the Contract shall be in writing and shall be deemed duly given if signed by or on behalf of a duly authorised officer of the party giving the notice.


27.2 Any such notice or other communication shall be deemed to have been given and received by the addressee:-


27.3 At the same time as it is left at the address of or handed to a representative of the party to be served;


27.4 By post on the day (not being a Sunday or public holiday 2 days following the date of posting);


27.5 In the case of a facsimile or email or other type of electronic telecommunication on the day following despatch


27.6 In proving the giving of a notice it shall be sufficient to prove that the notice was left, or that the envelope containing the notice was correctly addressed and was posted, or that the facsimile or e-mail or other form of electronic communication was correctly addressed and was despatched and despatch of the transmission was confirmed and (in the case of a facsimile) confirmed as having been sent to the number above with all pages successfully transmitted.


28. SEVERANCE


28.1 If any condition, clause or provision of the Contract which is not of a fundamental nature is held to be invalid, illegal or unenforceable for any reason by any court of competent jurisdiction in any proceedings relating to the Contract, such provision shall be severed and the validity or enforceability of the remainder of the Contract shall not be affected thereby. 


29. WAIVER


29.1 The failure of the Authority or the Contractor to exercise any right or remedy shall not constitute a waiver of that right or remedy.


29.2 No waiver shall be effective unless it is communicated to either the Authority or the Contractor in writing.


29.3 A waiver of any right or remedy arising from a breach of contract shall not constitute a waiver of any right or remedy arising from any other breach of the Contract.


30. TERMINATION OF THE CONTRACT


30.1 The Contractor shall notify the Authority in writing immediately upon the occurrence of any of the following events; 


· being an individual:-


· is the subject of a bankruptcy order; or


· has made a composition or arrangement with his creditors;


· as an individual but registered as a company :-


· goes into compulsory winding up; or 


· passes a resolution for voluntary winding up; or  


· suffers an administrator, administrative receiver or receiver and manager to be appointed or to take possession over the whole or any part of its assets; or

· has entered into a voluntary arrangement with its creditors under Part I of the Insolvency Act 1986, or has proposed or entered into any scheme of arrangement or composition with its creditors under section 425 of the Companies Act 1985;  or


· has been dissolved;


· as an individual but being in a partnership or in an unregistered company :-


· goes into compulsory winding up; or 


· is dissolved; or (in the case of a partnership only)   


· suffers an administrator or receiver and manager to be appointed over the whole or any part of its assets; or


· has entered into a composition or voluntary arrangement with its creditors; or


· any individual member of the partnership falls within any Condition above;


· or is in any case affected by any similar occurrence to any of the above in any jurisdiction.


On the occurrence of any of the events described in Condition 30.1 or, if the Contractor shall have committed any of the following :-

· material breach of the Contract and (if such breach is capable of remedy) shall have failed to remedy such breach within thirty days of being required by the Authority in writing to do so;


· where the Contractor is an individual, if he shall die or be adjudged incapable of managing his affairs within the meaning of Part VII of the Mental Health Act 1983,


the Authority shall be entitled to terminate this Contract by notice to the Contractor with immediate effect and without compensation to the Contractor.  


The right to terminate on the occurrence of an event under Condition 30.1 may only be exercised within a period of six months from receipt of a notice under this condition or earlier discovery by the Authority.


31. TERMINATION ON NOTICE


31.1 In addition to its rights of termination under Condition 31 the Authority shall be entitled to terminate this Contract by giving to the Contractor not less than one calendar months’ notice to that effect.


32. DISPUTE RESOLUTION


32.1 
The parties shall in good faith attempt to negotiate a settlement to any dispute between them arising out of or in connection with the Contract.


32.2 If any such dispute cannot be resolved the relevant parties, shall consider referring the matter to mediation.


32.3 The procedure for mediation shall be as follows:


32.3.1 A neutral person ("the Mediator") shall be chosen by agreement between the relevant parties, alternatively, any party may within 14 days from the date of the proposal to appoint a mediator, or within 14 days of notice to any party that the chosen mediator is unable or unwilling to act, apply to the Centre for Dispute Resolution ("CEDR") to appoint a mediator.


32.3.2 The relevant parties shall within 14 days of the appointment of the Mediator meet with him or her to agree a timetable for the exchange of all relevant and necessary information and the procedure to be adopted for the mediation.  If appropriate, the relevant parties may at any stage seek from CEDR guidance on a suitable procedure.


32.3.3 
Unless otherwise agreed, all negotiations and proceedings in the mediation connected with the dispute shall be conducted in strict confidence and shall be without prejudice to the rights of the relevant parties in any future proceedings.


32.3.4 
If the relevant parties reach agreement on the resolution of the dispute, that agreement shall be put in writing and shall be binding upon the relevant parties.


32.3.5  Failing agreement, any relevant party may invite the Mediator to provide a non-binding but informative opinion in writing.  Such opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the dispute without the prior written consent of the relevant parties.


32.3.6 For a period of sixty days from the date of the appointment of the Mediator, or such other period as the relevant parties may agree, none of the parties to the dispute may commence any proceedings in relation to the matters referred to the Mediator.


33. ADDITIONAL CONDITIONS


33.1 Depending on the nature of the Contract entered into by the Authority and the Contractor, the Authority may require additional conditions to apply to the Contract. If such additional conditions are to apply to the Contract, they will be referred to in the Contract Letter and attached as an Annex to these Conditions. 


34. RIGHTS OF THIRD PARTIES


34.1 For the purposes of the Contracts (Rights of Third Parties) Act 1999, this Contract is not intended to, and does not, give any person who is not a party to it any right to enforce any of its provisions.


35. GOVERNING LAW


35.1 The Contract shall be governed by and interpreted in accordance with English Law and shall be subject to the jurisdiction of the Courts of England and Wales. The submission to such jurisdiction shall not (and shall not be construed so as to) limit the right of the Authority to take proceedings against the Contractor in any other court of competent jurisdiction, nor shall the taking of proceedings in any other court of competent jurisdiction preclude the taking of proceedings in any other jurisdiction whether concurrently or not.

Schedule [X] Processing, Personal Data and Data Subjects


1. The Contractor shall comply with any further written instructions with respect to processing by the Customer. 


2. Any such further instructions shall be incorporated into this Schedule.

		Description

		Details



		Subject matter of the processing

		[This should be a high level, short description of what the


processing is about i.e. its subject matter]



		Duration of the


processing

		[Clearly set out the duration of the processing including


dates]



		Nature and purposes of


the processing

		[Please be as specific as possible, but make sure that you


cover all intended purposes.


The nature of the processing means any operation such as


collection, recording, organisation, structuring, storage,


adaptation or alteration, retrieval, consultation, use,


disclosure by transmission, dissemination or otherwise


making available, alignment or combination, restriction,


erasure or destruction of data (whether or not by automated


means) etc.


The purpose might include: employment processing,


statutory obligation, recruitment assessment etc]



		Type of Personal Data

		[Examples here include: name, address, date of birth, NI


number, telephone number, pay, images, biometric data etc]



		Categories of Data


Subject

		[Examples include: Staff (including volunteers, agents, and


temporary workers), customers/ clients, suppliers, patients,


students / pupils, members of the public, users of a particular


website etc]



		Plan for return and


destruction of the data once the processing is


complete UNLESS


requirement under union or member state law to preserve that type of data

		[Describe how long the data will be retained for, how it be


returned or destroyed]
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