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This agreement is dated [DATE]

Parties

(1) [FULL COMPANY NAME] incorporated and registered in [England] [Wales] [Scotland] [Northern Ireland] with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Supplier)
(2) The Trustees of the National Heritage Memorial Fund of International House, 1 St Katharine’s Way, London, E1W 1UN (Customer)
BACKGROUND

(A) The Supplier is in the business of providing the ROSS Services.

(B) The Customer wishes to obtain and the Supplier wishes to provide the ROSS Services on the terms set out in this agreement.

Agreed terms

1. TC "1. Interpretation" \l 1Interpretation

The following definitions and rules of interpretation apply in this agreement.

1.1 Definitions:

Affiliate: in relation to a party, any entity that directly or indirectly controls, is controlled by, or is under common control with that party from time to time.
Applicable Data Protection Laws: means:

(a) To the extent UK GDPR applies, the law of the United Kingdom or of a part of the United Kingdom which relates to the protection of personal data.

(b) To the extent the EU GDPR applies, the law of the European Union or any member state of the European Union to which the Supplier is subject, which relates to the protection of personal data.
Applicable Laws: all applicable laws, statutes, regulations and codes from time to time in force.
Business Day: a day, other than a Saturday, Sunday or public holiday in England, Wales, Scotland and Northern Ireland.
Business Hours: the period from 9.00 am to 5.00 pm on any Business Day.
Commission: the detailed plan, agreed in accordance with clause ‎3 (Commission of work), describing the services to be provided by the Supplier, the timetable for their performance and the related matters listed in the template Commission set out in ‎Schedule 2 (Template commission). 
Commission Charges: the sums payable for the Works as set out in a Commission.
Commissioning Officer: means an employee of the Customer including (but not limited to) an Investment Manager and Engagement Manager as listed in a Commission. 
Control: has the meaning given in section 1124 of the Corporation Tax Act 2010 or the beneficial ownership of more than 50% of the issued share capital of a company or the legal power to direct or cause the direction of the general management of the company, and controls, controlled and the expression change of control shall be construed accordingly.
Customer's Equipment: any equipment, including tools, systems, or facilities, provided by the Customer, Grantees, its agents, subcontractors or consultants which is used directly or indirectly in the supply of the Works including any such items specified in a Commission.
Customer's Manager: means the Customer’s ROSS Framework Manager and Head of Business Delivery Support Services (and others as may be notified from time to time).
Customer Materials: all documents, information, items and materials in any form (whether owned by the Customer, Grantee or a third party), which are provided by the Customer or Grantee to the Supplier in connection with the Works including the items provided pursuant to clause 

REF a662064 \h \w
‎5.1(d).
Customer Personal Data: any personal data which the Supplier processes in connection with this agreement, in the capacity of a processor on behalf of the Customer.
Deliverables: any outputs of the Works to be provided by the Supplier to the Customer as specified in a Commission and any other documents, products and materials provided by the Supplier to the Customer in relation to the Works (excluding the Supplier's Equipment). 
EU GDPR: means the General Data Protection Regulation ((EU) 2016/679), as it has effect in EU law.

Grantee: one of the Customer’s potential grant applicants or grant recipients.

Intellectual Property Rights: patents, rights to inventions, copyright and related rights, trade marks, business names and domain names, rights in get-up , goodwill and the right to sue for passing off , rights in designs, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how) and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.
Key Personnel: the Supplier's Manager and the individuals identified as key personnel in Schedule 1 (ROSS Services) and/or a Commission, or any replacement individuals appointed by the Supplier pursuant to clause 

REF a267520 \h \w
‎4.4(d) or clause 

REF a662729 \h \w
‎4.4(e).
Modern Slavery Legislation: means the legislation referred to in section 54 of the Modern Slavery Act 2015.
Reference Charges: the standard charges for the ROSS Services or the framework for calculating them as set out in ‎Schedule 3 (Reference charges and payment terms).
ROSS: Register of Support Services.
ROSS Services: the services as set out in Schedule 1.
Sub-Contractor: means a third party engaged by the Supplier from time to time under a sub-contract.
Supplier's Equipment: any equipment, including tools, systems, or facilities, provided by the Supplier, its agents, subcontractors or consultants to the Customer and used directly or indirectly in the supply of the Works, including any such items specified in a Commission.
Supplier's Manager: the individual identified as such in Schedule 1 (ROSS Services), or any replacement individual appointed by the Supplier pursuant to clause 

REF a267520 \h \w
‎4.4(d) or clause 

REF a662729 \h \w
‎4.4(e), being the person who will take overall responsibility for delivering the Works within this agreement. 
Supplier Personal Data: any personal data which the Supplier processes in connection with this agreement, in the capacity of a controller.

UK GDPR: has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018.
Works: the ROSS Services which are provided by the Supplier under a Commission, including services which are incidental or ancillary to the Works.
1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).

1.4 The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.

1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.

1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

1.8 This agreement shall be binding on, and ensure to the benefit of, the parties to this agreement and their respective personal representatives, successors and permitted assigns, and references to any party shall include that party's personal representatives, successors and permitted assigns.

1.9 A reference to legislation or a legislative provision is a reference to it as amended, extended or re-enacted from time to time.

1.10 A reference to legislation or a legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.

1.11 A reference to writing or written includes email.
1.12 Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

1.13 A reference to this agreement or to any other agreement or document is a reference to this agreement or such other agreement or document, in each case as varied or novated from time to time.

1.14 References to clauses and Schedules are to the clauses and Schedules of this agreement and references to paragraphs are to paragraphs of the relevant Schedule.

1.15 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.

2. TC "2. Commencement and duration" \l 1Commencement and duration

2.1 This agreement shall commence on 1 April 2022 and shall continue, unless terminated earlier in accordance with clause 

REF a757514 \h \w
 \* MERGEFORMAT ‎23 (Termination), or extended in accordance with clause 2.2, until 31 March 2024.
2.2 The parties shall be permitted to enter into further Commissions after the termination date at clause 

REF a552176 \h \w
 \* MERGEFORMAT ‎2.1. In this case, the duration of the agreement will continue until the Deliverables have been provided to the Customer or the existing Commissions have been terminated.
2.3 The Customer may procure any of the ROSS Services by agreeing a Commission with the Supplier pursuant to clause 3 (Commission of works).

2.4 The Supplier shall provide the Works from the date specified in the relevant Commission.

2.5 The Supplier acknowledges and agrees that:

(a) there is no obligation whatsoever on the Customer to invite or select the Supplier to provide any Works under this agreement; and

(b) in entering into this agreement no form of exclusivity has been conferred on the Supplier nor volume or value guaranteed granted by the Customer in relation to the provision of the Works by the Supplier and the Customer is at all times entitled to enter into other contracts and agreements with other suppliers for the provision of the same or similar to the ROSS Services. 
3. TC "3. Statements of Work" \l 1Commission of works
3.1 Each Commission shall be agreed in the following manner:

(a) the Commissioning Officer will first consider the nature and scope of the Works it requires to be carried out, the complexity of those Works and the relevant experience of the Supplier as set out in the tender documents submitted by the Supplier. 
(b) The Commissioning Officer will contact the Supplier to check their availability and suitability for the Works and discuss the Commission. 

(c) Once the Commission is verbally agreed with the Supplier, the Commissioning Officer will create a Commission and raise a purchase order. These will be sent to the Supplier in the form of the template included at Schedule 2 (Template commission). The Commission will specify the date by which the Customer requires the Works to be carried out and completed.
(d) The Supplier will confirm acceptance of the Commission via e-mail and will raise any queries with the Commissioning Officer. If the Consultant considers that it may be unable to carry out and complete the Works by the date specified in the Commission it shall either:

(i) immediately notify the Customer proposing an alternative date by which the Works can be carried out; or

(ii) decline the Commission stating the reason.

(e) The Customer shall provide the Supplier with such additional information relating to the Commission as the Supplier reasonably requires in order to complete the Works.

(f) The Supplier shall carry out and complete the Commission within the timeframe specified in the Commission unless the delay is due to circumstances outside their control and could not reasonably have been avoided, or otherwise due to a material delay on the part of the Customer.
(g) The Customer may, from time to time, change the process outlined at (a) to (f).
3.2 Before commencing the process at clause 3.1, the Customer may invite the Supplier to provide a quote and/or bid for the proposed Commission before it, in its sole discretion, decides whether or not to proceed with the Commission with the Supplier. 

3.3 Unless otherwise agreed, the Commission Charges shall be calculated in accordance with the Reference Charges.

3.4 Once a Commission has been agreed in accordance with Schedule 2 (Template commission), no amendment shall be made to it except in accordance with clause 8 (Change of commission) or clause 

REF a100597 \h \w
‎29 (Variation).

3.5 Each Commission shall be part of this agreement and shall not form a separate contract to it. 

4. TC "5. Supplier's responsibilities" \l 1Supplier's responsibilities

4.1 The Supplier shall:

(a) provide the Works and the Deliverables in accordance with the Commission; 

(b) ensure that the Works and Deliverables will conform in all respects with the Commission and that the Deliverables shall be fit for any purpose expressly or implicitly made known to the Supplier by the Customer;

(c) perform the Works with the highest level of care, skill and diligence in accordance with best practice in the Supplier's industry, profession or trade;

(d) ensure that the Deliverables, and all goods, materials, standards and techniques used in providing the Works are of the best quality;
(e) co-operate with the Customer in all matters relating to the Works, and comply with the Customer's instructions;

(f) before the date on which the Works are to start, obtain and maintain during the term of the relevant Commission, all necessary licences and consents and comply with all relevant legislation in relation to: 

(i) the Works; and

(ii) the installation and use of the Supplier's Equipment;
(g) observe all health and safety rules and regulations and any other reasonable security requirements that apply at any of the Customer's or Grantee’s premises from time to time and that have been communicated to it under clause 

REF a555250 \h \w
 \* MERGEFORMAT ‎5.1(f). The Customer reserves the right to refuse any of the Supplier's personnel involved in the provision of the Works access to the Customer's or Grantee’s premises, which shall only be given to the extent necessary for the performance of the Works;

(h) hold all Customer Materials in safe custody at its own risk, maintain such Customer Materials in good condition until returned to the Customer, and not dispose of or use the Customer Materials other than in accordance with the Customer's written instructions or authorisations;

(i) take good care of any Customer's Equipment provided by the Customer pursuant to clause 

REF a377627 \h \w
‎5.1(e);

(j) not do or omit to do anything which may cause the Customer to lose any licence, authority, consent or permission on which it relies for the purposes of conducting its business;

(k) notify the Customer in writing immediately upon the occurrence of a change of control of the Supplier; 
(l) take part in any reasonable quality management assessments as required by the Customer from time to time;
(m) comply with any Key Performance Indicators as required by the Customer from time to time; 
(n) attend a mandatory training day on commencement of this agreement and any other training session that the Customer may require from time to time;

(o) operate and maintain appropriate systems, processes and records to ensure that it can provide timely and accurate management information reports to the Customer on request in the format set out in Schedule 4 (as may be amended from time to time); 
(p) attend performance review meetings throughout the term of the agreement. The exact timing and frequency of any review meeting will be determined by the Customer. The purpose of the review meeting will be to review the Supplier’s performance under this agreement. The agenda for each review meeting shall be set by the Customer and communicated to the Supplier in advance of that meeting; and 

(q) comply with any additional obligations imposed on it as set out in a Commission.

4.2 For the duration of this agreement and any Commissions and for a period of 12 months after the termination or expiry of this agreement, or if later, any Commissions, the Supplier shall not employ or offer employment to any staff of the Customer who has been associated with the procurement and or provision of the Works without approval or the prior written consent of the Customer which shall not be unreasonably withheld. 
4.3 Time is of the essence in relation to any performance dates or milestones for the Supplier. If the Supplier fails to meet the relevant deadlines, then (without prejudice to the Customer's right to terminate this agreement and any other rights it may have), the Customer may:

(a) refuse to accept any subsequent performance of the Works under the relevant Commission which the Supplier attempts to make;

(b) purchase substitute services from elsewhere and reclaim from the Supplier any additional costs incurred as a result of procuring such services from a third party instead of the Supplier;

(c) hold the Supplier accountable for any loss and additional costs incurred; and

(d) have any sums previously paid by the Customer to the Supplier in respect of the affected Works refunded by the Supplier.

4.4 In relation to the Supplier's personnel, the Supplier shall:

(a) use the Key Personnel in the provision of the Works;

(b) ensure that all personnel involved in the provision of the Works have suitable skills and experience to enable them to perform the tasks assigned to them, and that such personnel are in sufficient number to enable the Supplier to fulfil its obligations under this agreement;

(c) ensure that the Supplier's Manager has authority to contractually bind the Supplier on all matters relating to the Works; 

(d) promptly inform the Customer of the absence (or the anticipated absence) of any of the Key Personnel, and if so required by the Customer, provide a suitably qualified replacement for such individual; and

(e) use its best endeavours not to make any changes to the Key Personnel throughout the term of the relevant Commission and obtain the prior written approval of the Customer (such approval not to be unreasonably withheld or delayed) to any replacements for such individuals.

5. TC "6. Customer's obligations" \l 1Customer's obligations

5.1 The Customer shall:

(a) provide the Supplier with all necessary co-operation in all matters relating to the Works; 

(b) ensure that the Customer's Manager has authority to contractually bind the Customer on all matters relating to the Works; 

(c) provide access to the Customer's or Grantee’s premises and data, and such office accommodation and other facilities as may reasonably be requested by the Supplier and agreed with the Customer in advance, for the purposes of the Works; 

(d) provide to the Supplier all documents, information, items and materials required under a Commission; 

(e) provide the Customer's Equipment to the Supplier prior to the commencement of a Commission or by the dates specified and in the manner prescribed in a Commission; and
(f) inform the Supplier of all health and safety and security requirements that apply at any of the Customer's or Grantee’s premises to which the Supplier will require access.
6. Conflicts of interest

6.1 The Supplier shall take appropriate steps to ensure that neither the Supplier nor the Supplier’s Manager and Key Personnel are placed in a position where (in the reasonable opinion of the Customer) there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier, the Supplier’s Manager or Key Personnel and the duties owed to the Customer under the provisions of this agreement.
6.2 The Customer reserves the right to terminate the agreement immediately by giving notice in writing to the Supplier and/or to take such other steps it deems necessary where, in the reasonable opinion of the Customer, there is or may be an actual conflict, or a potential conflict, between the pecuniary or personal interests of the Supplier and the duties owed to the Customer under the provisions of this agreement. The action of the Customer pursuant to this clause shall not prejudice or affect any right of action or remedy which shall have accrued or shall thereafter accrue to the Customer.

6.3 For the avoidance of doubt the Supplier shall not undertake work directly or indirectly for a Grantee whereby that aforementioned work relates to a commission the Customer has previously commissioned with the aforementioned Supplier under this agreement subject to:

(a) a 12 month period existing between the start date of the Supplier’s work for the Grantee and the end date of the completed commission for the Customer; 

(b) written permission by the Customer’s Executive Director, Business Delivery (provided only in exceptional circumstances).
7. TC "7. Default by the customer" \l 1Default by the customer

7.1 A failure by the Customer to comply with the terms of this agreement can only relieve the Supplier from complying with its obligations under this agreement with effect from the date on which the Supplier notifies the Customer in writing and in reasonable detail of the Customer's failure and its effect or anticipated effect on the Works.

8. Change of commissionTC "8. Change control" \l 1
8.1 Either party may propose changes to the scope or execution of the Works, but no proposed changes shall come into effect until it has been agreed by both parties. Any change under this clause will be set out in an updated Commission.
8.2 If the Customer wishes to make a change to the Works: 

(a) it shall notify the Supplier, providing as much detail as is reasonably necessary to enable the Supplier to agree to the change (such agreement not to be unreasonably withheld); 
(b) when agreed with the Supplier, the Customer shall send a revised Commission pursuant to clause 8.1; 
(c) the Supplier shall, within 3 Business Days of receiving the Customer's request at clause 8.2(b), confirm acceptance in writing of the change.

8.3 If the Supplier wishes to make a change to the Works, it shall in the first instance discuss the change with the Customer’s Manager or Commissioning Officer, who will have the final say as to whether to accept the proposed change. If the change is accepted a revised Commissions will be issued as per clause 8.1.
8.4 If the Supplier submits a request to change the Works in order to comply with any applicable safety or regulatory requirements and such changes do not affect the nature, scope of, or charges for the Works, the Customer shall not unreasonably withhold or delay consent to it.

8.5 If the parties:

(a) agree to change the Works, they shall agree and amend the relevant Commission; or

(b) are unable to agree a change, either party may require the disagreement to be dealt with in accordance with the dispute resolution procedure in clause 40 (Dispute resolution).

9. TC "9. Charges and payment" \l 1Charges and payment

9.1 In consideration of the provision of the Works by the Supplier, the Customer shall pay the Commission Charges.

9.2 Where the Commission Charges are calculated on a time and materials basis:

(a) the Supplier's daily fee rates for each individual person as set out in Schedule 3 (Reference charges and payment terms) are calculated on the basis of an 8 hour day (excluding 1 hour for lunch), worked during Business Hours;

(b) the Supplier shall not be entitled to charge on a pro rata basis for part days worked by the Supplier's team during Business Hours, unless it has the Customer's prior written consent to do so;

(c) the Supplier shall ensure that every individual whom it engages on the Works completes time sheets to record time spent on the Works, and the Supplier shall indicate the time spent per individual in its invoices. 

9.3 The Commission Charges shall exclude which shall be payable by the Customer, subject to submission of an appropriate and valid invoice and provided that such costs are supported by appropriate documentation:

(a) the cost of appropriate accommodation and travelling whilst undertaking the Works. 

9.4 The Supplier shall invoice the Customer for the Commission Charges at the intervals specified in the Commission. If no intervals are specified, the Supplier shall invoice the Customer on an appropriately regular basis.

9.5 The Customer shall pay each correctly submitted invoice from the Supplier within 30 days of receipt to a bank account nominated in writing by the Supplier.

9.6 If the Customer fails to make a payment due to the Supplier under this agreement by the due date then, without limiting the Supplier's remedies under clause 

REF a757514 \h \w
‎23 (Termination), the Customer shall pay interest on the overdue sum from the due date until payment of the overdue sum, whether before or after judgment. Interest under this clause will accrue each day at 4% a year above the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%. 

9.7 If the Customer disputes a payment in good faith, then the interest payable under clause 

REF a139102 \h \w
‎9.6 is only payable after the dispute is resolved, on sums found or agreed to be due, from 30 days after the dispute is resolved until payment.

9.8 The Customer may, at any time, without notice to the Supplier, set off any liability of the Supplier to the Customer against any liability of the Customer to the Supplier, whether either liability is present or future, liquidated or unliquidated, and whether or not either liability arises under this agreement. Any exercise by the Customer of its rights under this clause shall not limit or affect any other rights or remedies available to it under this agreement or otherwise.

10. TC "10. Audit" \l 1Audit MACROBUTTON optional 
10.1 The Supplier shall allow the Customer (or its professional advisers) to access the Supplier's premises, personnel, systems and relevant records to verify that the Commission Charges and any other sums charged to the Customer under this agreement are accurate. 

10.2 The Supplier shall allow the National Audit Office to carry out an examination pursuant to Section 6(1) of the National Audit Act 1993 of the economy, efficiency and effectiveness with which the Customer has used its resources. 

10.3 Subject to the Supplier's confidentiality obligations, the Supplier shall provide the Customer (and its professional advisers) with all reasonable co-operation, access and assistance in relation to each audit.


10.4 The Customer shall provide at least 5 Business Days' notice of its intention to conduct an audit and any audit shall be conducted during Business Hours.
10.5 The Customer and its professional advisers shall have the right to take copies of any records which they reasonably require and remove such copies and the Supplier shall provide the necessary facilities to assist in copying free of charge.
11. TC "11. Intellectual property rights" \l 1Intellectual property rights

11.1 In relation to the Customer Materials:

(a) the Customer or Grantee and its licensors shall retain ownership of all Intellectual Property Rights in the Customer Materials; and

(b) the Customer grants to the Supplier a fully paid-up, non-exclusive, royalty-free, non-transferable licence to copy and modify the Customer Materials for the term of this agreement for the purpose of providing the Works to the Customer.

11.2 In relation to the Deliverables, unless otherwise specified in a Commission: 

(a) the Supplier and its licensors shall retain ownership of all Intellectual Property Rights in the Deliverables, excluding the Customer Materials; 

(b) the Supplier grants to the Customer, or shall procure the direct grant to the Customer of, a Creative Commons Attribution 4.0 International (CC BY 4.0) licence, or an equivalent. Where code and metadata are produced in the course of the Works, this should be shared under a Creative Commons 0 1.0 Universal (CC0 1.) Public Domain Dedication or equivalent. Any works already in the public domain fall outside the scope of this requirement. No new rights should arise in non-original materials resulting from the reproduction of public domain works in the provision of a Commission. Digital reproductions of public domain materials, including photographic images and 3D data, should be shared under a CC0 1.0 Public Domain Dedication.

(c) the Supplier assigns to the Customer, with full title guarantee and free from all third party rights, all Intellectual Property Rights in the Deliverables;

(d) the Supplier shall obtain waivers of all moral rights in the Deliverables to which any individual is now or may be at any future time entitled under Chapter IV of Part I of the Copyright Designs and Patents Act 1988 or any similar provisions of law in any jurisdiction; and

(e) the Supplier shall, promptly at the Customer's request, do (or procure to be done) all such further acts and things and the execution of all such other documents as the Customer may from time to time require for the purpose of securing for the Customer all right, title and interest in and to the Intellectual Property Rights assigned to the Customer in accordance with clause 

REF a350954 \h \w
‎11.2(c).

11.3 The Supplier:

(a) warrants that the receipt, use and onward supply of the Works and the Deliverables by the Customer and its permitted sub-licensees shall not infringe the rights, including any Intellectual Property Rights, of any third party; and 

(b) shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred or paid by the Customer arising out of or in connection with any claim brought against the Customer for actual or alleged infringement of a third party's Intellectual Property Rights arising out of, or in connection with, the receipt, use or supply of the Works and the Deliverables.

11.4 If the Supplier is required to indemnify the Customer under this clause 

REF a193325 \h \w
‎11, the Customer shall:  MACROBUTTON optional 
(a) notify the Supplier in writing of any claim against it in respect of which it wishes to rely on the indemnity at clause 

REF a301069 \h \w
‎11.3(b)) (IPRs Claim);


(b) allow the Supplier, at its own cost, to conduct all negotiations and proceedings and to settle the IPRs Claim, always provided that the Supplier shall obtain the Customer's prior approval of any settlement terms, such approval not to be unreasonably withheld;
(c) provide the Supplier with such reasonable assistance regarding the IPRs Claim as is required by the Supplier, subject to reimbursement by the Supplier of the Customer's costs so incurred; and 
(d) not, without prior consultation with the Supplier, make any admission relating to the IPRs Claim or attempt to settle it, provided that the Supplier considers and defends any IPRs Claim diligently, using competent counsel and in such a way as not to bring the reputation of the Customer into disrepute.
12. TC "12. Insurance" \l 1Insurance

12.1 During the term of this agreement and for a period of 2 years after the expiry or termination of this agreement, the Supplier shall maintain in force, with a reputable insurance company, professional indemnity insurance and third party public liability insurance at an amount not less than £250,000 and shall, on the Customer's request, produce both the insurance certificate giving details of cover and the receipt for the current year's premium.

13. TC "13. Compliance with laws and policies" \l 1Compliance with laws and policies

13.1 In performing its obligations under this agreement, the Supplier shall comply with the Applicable Laws.
13.2 The Supplier will inform the Customer as soon as it becomes aware of any changes in the Applicable Laws.

14. Modern slavery

14.1 The Supplier undertakes to the Customer that:

(a) it has not and its current and former directors, officers and employees have not and shall not engage in activity which would amount to a breach of the Modern Slavery Legislation or activity which would constitute an offence under the Modern Slavery Legislation if the conduct took place in the United Kingdom;

(b) it has not and its current and former directors, officers and employees have not and shall not engage in any activity, practice or conduct which could or would place the Customer in breach of the Modern Slavery Legislation or activity which would constitute an offence under the Modern Slavery Legislation if the conduct took place in the United Kingdom;

(c) it has and shall maintain and implement:

(i) procedures to ensure compliance with the Modern Slavery Legislation; and

(ii) adequate procedures designed to prevent conduct that would give rise to an offence under the Modern Slavery Legislation;

(d) it shall include undertakings similar to those contained in this clause in any contract it may enter into with sub-contractors; and

(e) from time to time, at the reasonable request of the Customer, it will confirm in writing that it has complied with its undertakings under this clause and will provide any information reasonably requested by the Customer in support of such compliance.

14.2 The Supplier shall maintain adequate records to assist in verifying its compliance with the provisions of this clause and shall permit the Customer and its representatives immediately upon request to access and take copies of such records and to audit the Supplier’s compliance with its obligations under this clause. The Supplier shall give all necessary assistance to the conduct of such audits. The Supplier shall notify the Customer immediately should it become aware of any breach or potential breach of the Modern Slavery Legislation or any activity which would constitute an offence under the Modern Slavery Legislation if the activity had taken place in the United Kingdom.
15. Equality and diversity

15.1 The Supplier shall:

(a) perform its obligations under this agreement (including those in relation to the provision of the Works) in accordance with:

(i) all applicable equality law (whether in relation to race, sex, gender reassignment, religion or belief, disability, sexual orientation, pregnancy, maternity, age or otherwise); and

(ii) any other requirements and instructions which the Customer reasonably imposes in connection with any equality obligations imposed on the Customer at any time under applicable equality law; 

(b) take all necessary steps, and inform the Customer of the steps taken, to prevent unlawful discrimination designated as such by any court or tribunal, or the Equality and Human Rights Commission or (any successor organisation).

15.2 The Supplier shall comply with any accessibility or Welsh Language requirements as notified to it by the Customer from time to time. The Customer shall provide reasonable assistance to the Supplier so the Supplier can fulfil its obligations under this clause. 
16. TC "14. Data protection" \l 1Data protection

16.1 For the purposes of this clause 
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‎16, the terms Commissioner, controller, data subject, personal data, personal data breach, processor and processing, shall have the meaning given to them in the UK GDPR.
16.2 Both parties will comply with all applicable requirements of Applicable Data Protection Laws. This clause 
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‎16 is in addition to, and does not relieve, remove or replace, a party's obligations or rights under Applicable Data Protection Laws. 
16.3 The parties have determined that, for the purposes of Applicable Data Protection Laws:

(a) The Supplier shall process the personal data set out in paragraph 1.1 of Schedule 5 (Processing, personal data and data subjects) as processor on behalf of the Customer.
16.4 Should the determination in clause 
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‎16.2 change, the parties shall use all reasonable endeavours to make any changes that are necessary to this clause 
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 \* MERGEFORMAT ‎16 and Schedule 5 (Processing, personal data and data subjects).

16.5 This clause 
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 \* MERGEFORMAT ‎16.5 applies if the role of the parties described at clause 16.3 changes and the Supplier acts as a controller:
(a) Without prejudice to clause 
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‎16.2, the Supplier:

(i) shall process all Supplier Personal Data strictly in accordance with its privacy policy in the form it appears at Schedule 5 (Supplier Privacy Policy).

(ii) shall not amend the Supplier Privacy Policy without the Customer's prior written consent;

(iii) shall promptly comply with all reasonable instructions of the Customer in connection with the Supplier Privacy Policy, and any amendments, shall promptly provide copies of the same to the Customer on request in a commonly available electronic format, and hereby consents to the Customer making the Supplier Privacy Policy available to any applicable data subjects;

(iv) undertakes, warrants and represents that the Supplier Privacy Policy, and any amendments, will at all times comply with Applicable Data Protection Laws and that it will not make any amendments to the Supplier Privacy Policy where this would be in contravention of Applicable Data Protection Laws;

(v) as between the parties, is solely responsible for ensuring that the processing of Supplier Personal Data complies with Applicable Laws, including Applicable Data Protection Laws, and in particular, that all required fair processing information is provided to the relevant data subjects; and

(vi) promptly comply with any reasonable instructions received from the Customer to display or otherwise make available the Customer's then-current version of its privacy policy via the goods or services provided by the Supplier. Such instructions may include implementing a reasonable process to certify that the data subject has acknowledged its terms.

(b) If there are any inconsistencies or conflict between the terms of the Supplier Privacy Policy and this agreement, this agreement shall take precedence.

16.6 In relation to the Customer Personal Data, paragraph 
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2 of Schedule 5 sets out the scope, nature and purpose of processing by the Supplier, the duration of the processing and the types of personal data and categories of data subject.

16.7 Without prejudice to clause 
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‎16.2, the Supplier shall, in relation to Customer Personal Data:

(a) process that Customer Personal Data only on the documented instructions of the Customer, set out in paragraph 
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 \* MERGEFORMAT 2 of Schedule 5, unless the Supplier is required by Applicable Laws to otherwise process that Customer Personal Data. Where the Supplier is relying on Applicable Laws as the basis for processing Customer Processor Data, the Supplier shall promptly notify the Customer of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the Provider from so notifying the Customer on important grounds of public interest. The Supplier shall immediately inform the Customer if, in the opinion of the Supplier, the instructions of the Customer infringe Applicable Data Protection Laws;
(b) implement appropriate technical and organisational measures to protect against unauthorised or unlawful processing of Customer Personal Data and against its accidental loss, damage or destruction, including inter alia as appropriate:

(i) the pseudonymisation and encryption of Customer Personal Data; 

(ii) the ability to ensure the ongoing confidentiality, integrity, availability and resilience of processing systems and services;

(iii) the ability to restore the availability and access to Customer Personal Data in a timely manner in the event of a physical or technical incident; and

(iv) a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing.

In assessing the appropriate level of security the Supplier shall take into account in particular of the risks that are presented by the processing, in particular from accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to Customer Personal Data transmitted, stored or otherwise processed.
(c) ensure, and procure that that all personnel who have access to and/or process personal data are obliged to keep the personal data confidential; and
(d) promptly assist the Customer, at the Supplier's expense, in responding to any request from a data subject and in ensuring compliance with the Customer's obligations under Applicable Data Protection Laws with respect to security, breach notifications, impact assessments and consultations with the Commissioner, supervisory authorities or other regulators and, in particular, the Supplier shall promptly notify the Customer if it receives any complaint, notice or communication (whether from the Commissioner, any data subject, supervisory authority or other third party) which relates to processing of Customer Personal Data;

(e) notify the Customer without undue delay (and no later than 48 hours) after becoming aware of a personal data breach and on suspecting the same, the Supplier shall promptly conduct an initial assessment to determine the seriousness of the breach and provide the Customer with a copy of that assessment; 
(f) at the written direction of the Customer, delete or return to the Customer all Customer Personal Data on termination or expiry of the agreement, and certify to the Customer in writing it has done so, unless the Supplier is required by Applicable Law to continue to process that Customer Personal Data, in which case the Supplier shall promptly notify the Customer, in writing, of what that Applicable Law is and shall only be permitted to process that Customer Personal Data for the specific purpose so-notified, and all other requirements set out in this clause 
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‎16 shall continue to apply to such Customer Personal Data notwithstanding the termination or expiry of this agreement for as long as such Customer Personal Data is processed by the Supplier. For the purposes of this clause 16.7(f) the obligation to "delete" data includes the obligation to delete data from back-up systems as well as live systems; and
(g) maintain adequate records, and, on the Customer's request, make available such information as the Customer may reasonably request, and allow for and submit its premises and operations to audits, including inspections, by the Customer or the Customer's designated auditor, to demonstrate its compliance with Applicable Data Protection Laws and this clause 

REF a777103 \h \w
‎16.

16.8 The Supplier shall not, without the prior written consent of the Customer (and in any event subject to the Supplier providing the Customer with reasonable evidence that such activity is being undertaking in full compliance with Applicable Data Protection Laws):

(a) appoint or replace (or change the terms of the appointment of) any other processor in relation to Customer Personal Data or transfer any Customer Personal Data to the same; or
(b) carry out, via itself or via any other processor, any processing of Customer Personal Data, or transfer any Customer Personal Data, outside of the UK, including processing Customer Personal Data on equipment situated outside of the UK.
16.9 Either party may, at any time on not less than 30 days' notice, revise clause 16.3 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 replaced by attachment to this agreement).

16.10 With regard indemnity and liability:

(a) the Supplier shall, subject to clause 
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 \* MERGEFORMAT ‎22.6(b), indemnify and keep the Customer indemnified from and against any and all costs, damages and expenses of any kind arising from any claim or demand brought by any person, data subject, Commissioner or supervisory authority as a result of any breach or alleged breach by the Supplier of any Applicable Data Protection Law or its obligations under liability for losses arising from breaches of this clause 

REF a777103 \h \w
 \* MERGEFORMAT ‎16; and
(b) the Supplier's liability for losses arising from breaches of this clause 

REF a777103 \h \w
 \* MERGEFORMAT ‎16 is set out in clause 
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 \* MERGEFORMAT ‎22.6(b).

17. TC "15. Confidentiality" \l 1Confidentiality 

17.1 Each party undertakes that it shall not at any time during this agreement, and for a period of 12 months after termination or expiry of this agreement, or, if later, the expiry of any Commissions, disclose to any person any confidential information concerning the business, affairs, customers, clients or suppliers of the other party or of any member of the group of companies to which the other party belongs, except as permitted by clauses 
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‎17.2 and 17.3.
17.2 The Supplier may disclose the Customer’s confidential information:

(a) to its employees, officers, representatives, contractors, subcontractors or advisers who need to know such information for the purposes of exercising the Supplier’s rights or carrying out its obligations under or in connection with this agreement; and

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

17.3 The Customer may disclose the confidential information of the Supplier to:

(a) to any Central Government Body;

(b) to the British Parliament and any committees of the British Parliament or if required by any British Parliamentary reporting requirement;

(c) to the extent that the Customer (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;

(d) on a confidential basis to a potential Grantee, other lottery distributor, a professional adviser, consultant, supplier or other person for any purpose relating to or connected with this agreement;

(e) on a confidential basis for the purpose of the exercise of its rights under this agreement; or

(f) to a proposed transferee, assignee or novatee of, or successor in title to the Customer; and

17.4 No party shall use any other party's confidential information for any purpose other than to exercise its rights and perform its obligations under or in connection with this agreement.

17.5 For the avoidance of doubt, confidential information that the Customer may disclose under clause 17.3, shall include information relating to the Commissions, including service levels and pricing information and the terms of any Commissions may be shared with any Central Government Body from time to time. 

18. Transparency

18.1 The parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000 (FOIA) or the Environmental Information Regulations 2004 (EIRs), the content of this agreement is not confidential information. The Customer shall determine whether any of the content of this agreement is exempt from disclosure in accordance with the provisions of the FOIA and EIRs. The Customer may consult with the Supplier to inform its decision regarding any redactions but shall have the final decision in its absolute discretion. 

18.2 Notwithstanding any other provision of this agreement, the Supplier hereby gives its consent for the Customer to publish this agreement in its entirety (but with any information which is exempt from disclosure in accordance with the provisions of the FOIA and EIRs redacted), including any changes to this agreement agreed from time to time. 
18.3 The Supplier acknowledges that publication of this agreement will include the publication of the name and contact details of the Supplier’s Manager. Such details will not be redacted. By executing this agreement, the Supplier confirms that it has ensured that the Supplier’s Manager has given their consent to the publication of their name and contact details or otherwise taken steps to ensure that publication will not breach the Data Protection Act 2018. The name and contact details of any subsequent Supplier’s Manager details will also be published and in every such case the Supplier will ensure that consent is obtained or otherwise takes steps to ensure that publication of those details will not amount to a breach of the Data Protection Act 2018.

18.4 The Supplier shall assist and cooperate with the Customer to enable the Customer to publish this agreement.
19. Freedom of Information

19.1 The Supplier acknowledges that the Customer is subject to the requirements of the FOIA and EIRs. The Supplier shall: 

(a) provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its information disclosure obligations under the FOIA and EIRs;

(b) transfer to the Customer all requests for information relating to this agreement that it receives as soon as practicable and in any event within two Business Days of receipt;

(c) provide the Customer with a copy of all information belonging to the Customer requested in the request for information which is in the Supplier’s possession or control in the form that the Customer requires within 5 Business Days (or such other period as the Customer may reasonably specify) of the Customer's request for such information; and

(d) not respond directly to a request for information unless authorised in writing to do so by the Customer.

19.2 The Supplier acknowledges that the Customer may be required under the FOIA and EIRs to disclose information (including commercially sensitive information) without consulting or obtaining consent from the Supplier. The Customer shall take reasonable steps to notify the Supplier of a request for information to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this agreement) for the purpose of this agreement, the Customer shall be responsible for determining in its absolute discretion whether any commercially sensitive information and/or any other information is exempt from disclosure in accordance with the FOIA and/or the EIRs.

20. TC "16. Limitation of liability" \l 1Publicity and branding 
20.1 Subject to clause 21 (Marketing) the Supplier shall not:

(a) make any press announcements or publish this agreement in any way; or

(b) use the Customer’s name or brand in any promotion or marketing or announcement 

without approval (the decision of the Customer to approve or not shall not be unreasonably withheld or delayed).

20.2 Each party acknowledges to the other that nothing in this agreement either expressly or by implication constitutes an approval and/or endorsement of any product or services of the other party (including the Works) and each party agrees not to conduct itself in such a way as to imply or express any such approval and/or endorsement. 

20.3 The Customer shall be entitled to publicise this agreement in accordance with any legal obligations upon it, including any examination of the agreement by the National Audit Office pursuant to the National Audit Act 1983 or otherwise. 

21. TC "16. Limitation of liability" \l 1Marketing

21.1 The Supplier shall obtain the Customer’s approval prior to publishing any content in relation to this agreement using any media, including on any electronic medium, and the Supplier will ensure that such content is regularly maintained and updated. In the event that the Supplier fails to maintain or update the content, the Customer may give the Supplier notice to rectify the failure and if the failure is not rectified to the reasonable satisfaction of the Customer within 1 month of receipt of such notice, the Customer shall have the right to remove such content itself or require that the Supplier immediately arranges the removal of such content.

22. TC "16. Limitation of liability" \l 1Limitation of liability

22.1 Background to the limit and exclusions on the Supplier's liability. The Supplier has obtained insurance cover in respect of certain aspects of its own legal liability for individual claims as set out in clause 
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‎12 (Insurance) per claim. The limits and exclusions in this clause reflect the insurance cover the Supplier has been able to arrange and the Customer is responsible for making its own arrangements for the insurance of any excess liability.

22.2 Scope of this clause. References to liability in this clause 
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‎22 apply to every liability arising under or in connection with this agreement including liability in contract, tort (including negligence), misrepresentation, restitution or otherwise.

22.3 No limitation of the Customer's payment obligations. Nothing in this clause 
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‎22 shall limit the Customer's payment obligations under this agreement.

22.4 Liability under identified clauses. Nothing in this agreement shall limit the Supplier's liability under:

(a) clause 
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‎11.3; and

22.5 Liabilities which cannot legally be limited. Nothing in this agreement limits any liability which cannot legally be limited, including but not limited to liability for: 

(a) death or personal injury caused by negligence;

(b) fraud or fraudulent misrepresentation; or

(c) breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession) or other liability which cannot be limited or excluded by applicable law.
22.6 Subject to clause 
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 \* MERGEFORMAT ‎22.4 (liability under identified clauses) and clause 
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 \* MERGEFORMAT ‎22.5 (liabilities which cannot legally be limited), each party’s total aggregate liability in respect of all losses incurred under or in connection with this agreement shall in no event exceed:

(a) for damage to property caused by the negligence of its employees and agents in connection with this agreement shall not exceed £250,000 for any one event or series of connected events; 

(b) for loss arising from the Supplier's failure to comply with its data processing obligations under clause 
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 \* MERGEFORMAT ‎16 (Data protection) shall not exceed £250,000 and

(c) for all other loss or damage which does not fall within subclause (a) or (b) shall not exceed £250,000;
unless otherwise agreed in a Commission.
22.7 Payment reducing caps. The caps on the Supplier's liabilities shall not be reduced by:

(a) amounts awarded or agreed to be paid under:

(i) clause 
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‎11.3;
(b) amounts awarded by a court or arbitrator, using their procedural or statutory powers in respect of costs of proceedings or interest for late payment.
22.8 Specific heads of excluded loss and exceptions from them
(a) Subject to clause 
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 \* MERGEFORMAT ‎22.3 (No limitation of the customer's payment obligations), clause 
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 \* MERGEFORMAT ‎22.4 (Liability under identified clauses) and clause 
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 \* MERGEFORMAT ‎22.5 (Liabilities which cannot legally be limited), clause 
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 \* MERGEFORMAT ‎22.8(c) identifies the kinds of loss that are not excluded. Subject to that, clause 

REF a695320 \h \w
 \* MERGEFORMAT ‎22.8(b) excludes specified types of loss.

(b) Types of loss wholly excluded
(i) Loss of profits.

(ii) Loss of sale or business.

(iii) Loss of agreements or contracts.

(iv) Loss of anticipated savings.

(v) Loss of use or corruption of software, data or information.

(vi) Loss of or damage to goodwill.

(vii) Indirect, special or consequential loss.

(c) Types of loss and specific losses not excluded:
(i) Sums paid by the Customer to the Supplier pursuant to this agreement, in respect of any services not provided in accordance with this agreement.

(ii) Wasted expenditure.

(iii) Additional costs of procuring and implementing replacements for, or alternatives to services not provided in accordance with this agreement. These include but are not limited to consultancy costs, additional costs of management time and other personnel costs, and costs of equipment and materials.

(iv) Losses incurred by the Customer arising out of or in connection with any third party claim against the Customer which has been caused by the act or omission of the Supplier. For these purposes, third party claims shall include but not be limited to demands, fines, penalties, actions, investigations or proceedings, including but not limited to those made or commenced by subcontractors, the Supplier's personnel, regulators and customers of the Customer.

23. TC "17. Termination" \l 1Termination

23.1 Without affecting any other right or remedy available to it, the Customer may terminate this agreement or any Commissions with immediate effect by giving written notice to the Supplier if:

(a) the Supplier commits a material breach of any term of this agreement and (if such breach is remediable) fails to remedy that breach within a period of 14 days after being notified in writing to do so;

(b) the Supplier repeatedly breaches any of the terms of this agreement in such a manner as to reasonably justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to the terms of this agreement;


(c) the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 (IA 1986) as if recpthe words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the IA 1986;

(d) the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with any of its creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

(e) the Supplier applies to court for, or obtains, a moratorium under Part A1 of the IA 1986;

(f) a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a company, limited liability partnership or partnership) other than for the sole purpose of a scheme for a solvent amalgamation of that Supplier with one or more other companies or the solvent reconstruction of that Supplier;

(g) an application is made to court, or an order is made, for the appointment of an administrator, or a notice of intention to appoint an administrator is given or an administrator is appointed, over the Supplier (being a company, partnership or limited liability partnership);

(h) the holder of a qualifying floating charge over the assets of that Supplier (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;

(i) a person becomes entitled to appoint a receiver over all or any of the assets of the Supplier or a receiver is appointed over all or any of the assets of the Supplier;

(j) a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the Supplier’s assets and such attachment or process is not discharged within 14 days;

(k) any event occurs, or proceeding is taken, with respect to the Supplier in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 
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 \* MERGEFORMAT ‎23.1(c) to clause 
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 \* MERGEFORMAT ‎23.1(j) (inclusive);

(l) the Supplier suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.
23.2 For the purposes of clause 
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‎23.1(a), material breach means a breach (including an anticipatory breach) that is serious in the widest sense of having a serious effect on the benefit which the terminating party would otherwise derive from a substantial portion of this agreement over the term of this agreement. In deciding whether any breach is material no regard shall be had to whether it occurs by some accident, mishap, mistake or misunderstanding. 
23.3 Without affecting any other right or remedy available to it, the Customer may terminate this agreement with immediate effect by giving written notice to the Supplier if: 

(a) the Supplier commits a breach of clause 
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‎13 (Compliance with laws and policies); and

(b) there is a change of control of the Supplier.

23.4 If the Customer is entitled to terminate this agreement pursuant to clause 23 (Termination), the Customer may instead elect in its sole discretion to suspend the Supplier’s ability to accept any Commissions under this agreement by giving notice in writing to the Supplier and the Supplier agrees that it shall not be entitled to enter into any new Commission during the period specified in the Customer’s notice.
Termination without cause

23.5 The Customer shall have the right to terminate this agreement from any time following the commencement date listed in clause 2.1 by giving at least 3 months written notice to the Supplier. 
23.6 In relation to any Commission, the Customer shall have the right, at its sole discretion, to terminate Commissions with immediate effect. 
24. TC "18. Obligations on termination and survival" \l 1Obligations on termination and survival

24.1 Obligations on termination or expiry
On termination or expiry of this agreement: 

(a) the Supplier shall complete all existing Commissions and when complete, deliver to the Customer all Deliverables, and return all Customer Materials and the Customer's Equipment. If the Supplier fails to do so, then the Customer may enter the Supplier's premises and take possession of them. Until they have been delivered or returned, the Supplier shall be solely responsible for their safe keeping and will not use them for any purpose not connected with this agreement; and

(b) the Supplier shall, if so requested by the Customer, provide all assistance reasonably required by the Customer to facilitate the smooth transition of the Works to the Customer or any replacement supplier appointed by it including the assistance as set out in the relevant Commissions.

24.2 Survival
(a) On termination or expiry of this agreement, all existing Commissions shall continue and remain in force unless and until the Deliverables have been provided to the Customer or the existing Commissions have been terminated.
(b) Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this agreement shall remain in full force and effect.
(c) Termination or expiry of this agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination or expiry.

25. TC "19. Inadequacy of damages" \l 1Inadequacy of damages
25.1 Without prejudice to any other rights or remedies that the Customer may have, the Supplier acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this agreement by the Supplier. Accordingly, the Customer shall be entitled to the remedies of injunction, specific performance or other equitable relief for any threatened or actual breach of the terms of this agreement.

26. TC "19. Inadequacy of damages" \l 1Appointment of sub-contractors
26.1 The Customer has consented to the engagement of Sub-Contractors.

26.2 Where during this agreement the Supplier wishes to enter into a sub-contract it must obtain the prior written consent of the Customer at the time of requesting such consent, provide the Customer with the information detailed in clause 26.3. The decision of the Customer to consent or not will not be unreasonably withheld or delayed. The Customer may reasonably withhold their consent to the appointment of a Sub-Contractor if it considers that:

(a) the appointment of a proposed Sub-Contractor may prejudice the provision of the Works or may be contrary to its interests;

(b) the proposed Sub-Contractor is unreliable and/or has not provided reasonable services to its other customers; and/or

(c) the proposed Sub-Contractor employs unfit persons.

26.3 The Supplier shall provide the Customer with the following information in respect of the proposed Sub-Contractor:

(a) the proposed Sub-Contractor’s name, registered office and company registration number;

(b) the scope/description of any Works to be provided by the proposed Sub-Contractor; 

(c) where the proposed Sub-Contractor is an Affiliate of the Supplier, evidence that demonstrates to the reasonable satisfaction of the Customer that the proposed sub-contract has been agreed on "arm’s-length" terms; and

(d) sub-contract price expressed as a percentage of the total Commission Charges. 

26.4 If requested by the Customer within 10 Business Days of receipt of the information provided by the Supplier pursuant to clause 26.3, the Supplier shall also provide:

(a) a copy of the proposed sub-contract; and 

(b) any further information reasonably requested by the Customer.

26.5 The Supplier shall ensure that each sub-contract shall include: 

(a) provisions which will enable the Supplier to discharge its obligations under this agreement;

(b) a right under the Contract (Rights of Third Parties) Act 1999 for the Customer to enforce any provisions under the sub-contract which confer a benefit upon the Customer;

(c) a provision enabling the Customer to enforce the sub-contract as if it were the Supplier; 

(d) a provision enabling the Supplier to assign, novate or otherwise transfer any of its rights and/or obligations under the sub-contract to the Customer; 

(e) obligations no less onerous on the Sub-Contractor than those imposed on the Supplier under this agreement in respect of:

(i) the data protection requirements set out in clause 16 (Data protection);

(ii) the FOIA requirements set out in clause 19 (Freedom of Information); and
(iii) the conduct of audits set out in clause 10 (Audit);

(f) provisions enabling the Supplier to terminate the sub-contract on notice on terms no more onerous on the Supplier than those imposed on the Customer under clause 23 (Termination) and clause 24 (Obligations on termination and survival); and
(g) a provision restricting the ability of the Sub-Contractor to sub-contract all or any part of the provision of the Works provided to the Supplier under the sub-contract without first seeking the written consent of the Customer.
26.6 The Supplier shall ensure that all sub-contracts contain a provision:

(a) requiring the Supplier to pay any undisputed sums which are due from the Supplier to the Sub-Contractor within a specified period not exceeding 30 days from the receipt of a valid invoice; and 

(b) a right for the Customer with whom the Supplier has entered a Commission to publish the Supplier’s compliance with its obligation to pay undisputed invoices within the specified payment period.

26.7 The Supplier shall pay any undisputed sums which are due from the Supplier to a Sub-Contractor within 30 days from the receipt of a valid invoice;

26.8 If the Supplier notifies the Customer that the Supplier has failed to pay an undisputed Sub-Contractor’s invoice within 30 days of receipt, or the Customer otherwise discovers the same, the Customer shall be entitled to publish the details of the late payment or non-payment (including on government websites and in the press).

26.9 The Customer may require the Supplier to terminate:

(a) a sub-contract where:

(i) the acts or omissions of the relevant Sub-Contractor have caused or materially contributed to the Customer's right of termination pursuant to any of the termination events in clause 23 (Termination); and/or

(ii) the relevant Sub-Contractor or its Affiliates embarrassed the Customer or otherwise brought the Customer into disrepute by engaging in any act or omission which is reasonably likely to diminish the trust that the public places in the Customer, regardless of whether or not such act or omission is related to the Sub-Contractor’s obligations in relation to the Works; and/or

(b) a sub-contract where there is a change of control of the relevant Sub-Contractor, unless:

(i) the Customer has given its prior written consent to the particular change of control, which subsequently takes place as proposed; or

(ii) the Customer has not served its notice of objection within 6 months of the later of the date the change of control took place or the date on which the Customer was given notice of the change of control.

26.10 Where the Customer requires the Supplier to terminate a sub-contract pursuant to clause 26.9 above, the Supplier shall remain responsible for fulfilling all its obligations under this agreement including the provision of the Works. 

26.11 Notwithstanding the Supplier's right to sub-contract pursuant to this clause, the Supplier shall remain responsible for all acts and omissions of its Sub-Contractors and the acts and omissions of those employed or engaged by the Sub-Contractors as if they were its own. 
27. TC "20. Force majeure" \l 1Force majeure
27.1 Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:
(a) acts of God, flood, drought, earthquake or other natural disaster;

(b) epidemic or pandemic;

(c) terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;

(d) nuclear, chemical or biological contamination or sonic boom;

(e) any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a necessary licence or consent;

(f) collapse of buildings, fire, explosion or accident; 

(g) non-performance by suppliers or subcontractors (other than by companies in the same group as the party seeking to rely on this clause); and


(h) interruption or failure of utility service.

27.2 Provided it has complied with clause 

REF a88137 \h \w
‎27.4, if a party is prevented, hindered or delayed in or from performing any of its obligations under this agreement by a Force Majeure Event (Affected Party), the Affected Party shall not be in breach of this agreement or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly.

27.3 The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.


27.4 The Affected Party shall:

(a) as soon as reasonably practicable after the start of the Force Majeure Event, notify the other party of the Force Majeure Event, the date on which it started, its likely or potential duration, and the effect of the Force Majeure Event on its ability to perform any of its obligations under the agreement; and

(b) use all reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.

27.5 If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than 4 weeks, the party not affected by the Force Majeure Event may terminate this agreement by giving 4 weeks written notice to the Affected Party.

28. TC "21. Assignment and other dealings" \l 1Assignment and other dealings
28.1 The Supplier shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations under this agreement.

28.2 The Customer may at any time assign, mortgage, charge, delegate, declare a trust over or deal in any other manner with any or all of its rights under this agreement, provided that it gives prior written notice of such dealing to the Supplier.

29. TC "22. Variation" \l 1Variation
29.1 Subject to clause 8 (Change of commission), no variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

30. TC "23. Waiver" \l 1Waiver
30.1 A waiver of any right or remedy under this agreement or by law is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy.

30.2 A failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.

30.3 A party that waives a right or remedy provided under this agreement or by law in relation to one party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.


31. TC "24. Rights and remedies" \l 1Rights and remedies
31.1 The rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

32. TC "25. Severance" \l 1Severance
32.1 If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.

32.2 If any provision or part-provision of this agreement is deemed deleted under clause 
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‎32.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.

33. TC "26. Entire agreement" \l 1Entire agreement
33.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

33.2 Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this agreement.

34. TC "27. Conflict" \l 1Conflict
34.1 If there is an inconsistency between any of the provisions of this agreement and the provisions of a Commission, the provisions of the Commission shall prevail.

35. TC "28. No partnership or agency" \l 1No partnership or agency
35.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party.

35.2 Each party confirms it is acting on its own behalf and not for the benefit of any other person.

36. TC "29. Third party rights" \l 1Third party rights
36.1 Subject to clause 26 (Appointment of sub-contractors), and unless it expressly states otherwise, this agreement does not give rise to any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement.
36.2 The rights of the parties to rescind or vary this agreement are not subject to the consent of any other person.


37. TC "30. Notices" \l 1Notices
37.1 Any notice given to a party under or in connection with this agreement shall be in writing and shall be:

(a) delivered by hand or by pre-paid first-class post or other next Business Day delivery service at its registered office (if a company) or its principal place of business (in any other case); or

(b) sent by email.
37.2 Any notice or communication shall be deemed to have been received:

(a) if delivered by hand, at the time the notice is left at the proper address;

(b) if sent by pre-paid first-class post or other next Business Day delivery services, at 9.00 am on the second Business Day after posting; or

(c) if sent if sent by email, at the time of transmission, or, if this time falls outside business hours in the place of receipt, when business hours resume. In this clause 
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 \* MERGEFORMAT ‎37.2(c), business hours means 9.00am to 5.00pm Monday to Friday on a day that is not a public holiday in the place of receipt.

37.3 This clause does not apply to the service of any proceedings or any documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.

38. TC "31. Counterparts" \l 1Counterparts
38.1 This agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

38.2 Transmission of an executed counterpart of this agreement (but for the avoidance of doubt not just a signature page) or the executed signature page of a counterpart of this agreement by email (in PDF, JPEG or other agreed format) shall take effect as transmission of an executed "wet-ink" counterpart of this agreement. If either method of transmission is adopted, without prejudice to the validity of the agreement thus made, each party shall on request provide the other with the "wet ink" hard copy originals of their counterpart.

38.3 No counterpart shall be effective until each party has provided or delivered to the other at least one executed counterpart.


39. Complaints handling
39.1 Without prejudice to any rights and remedies that a complainant may have at law (including under this agreement), and without prejudice to any obligation of the Supplier to take remedial action under the provisions of this agreement, the Supplier shall use its best endeavours to resolve the complaint within 10 Business Days and in so doing, shall deal with the complaint fully, expeditiously and fairly.

39.2 Within 2 Business Days of a request by the Customer, the Supplier shall provide full details of a complaint to the Customer, including details of steps taken to achieve its resolution. 

40. TC "32. Multi-tiered dispute resolution procedure" \l 1Dispute resolution
40.1 If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute) then except as expressly provided in this agreement, the parties shall follow the procedure set out in this clause:

(a) either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the ROSS Framework Manager of the Customer and the Supplier’s Manager shall attempt in good faith to resolve the Dispute;

(b) if the ROSS Framework Manager of the Customer and the Supplier’s Manager are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to the Executive Director, Business Delivery of the Customer and Chief Executive (or equivalent position) of the Supplier who shall attempt in good faith to resolve it; and

(c) if the Executive Director, Business Delivery of the Customer and Chief Executive (or equivalent position) of the Supplier are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties will attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. Unless otherwise agreed between the parties, the mediator shall be nominated by CEDR. To initiate the mediation, a party must serve notice in writing (ADR notice) to the other party to the Dispute, requesting a mediation. A copy of the ADR notice should be sent to CEDR. The mediation will start not later than 14 days after the date of the ADR notice.

40.2 The commencement of mediation shall not prevent the parties commencing or continuing court proceedings in relation to the Dispute under clause 
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 \* MERGEFORMAT ‎42 (Jurisdiction) which clause shall apply at all times.

40.3 If the Dispute is not resolved within 14 days after service of the ADR notice, or either party fails to participate or to continue to participate in the mediation before the expiration of the said period of 14 days, or the mediation terminates before the expiration of the said period of 14 days, the Dispute shall be finally resolved by the courts of England and Wales in accordance with clause 
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 \* MERGEFORMAT ‎42 (Jurisdiction).

41. TC "33. Governing law" \l 1Governing law
41.1 This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.

42. TC "34. Jurisdiction" \l 1Jurisdiction
42.1 Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or formation.

This agreement has been entered into on the date stated at the beginning of it.

EXECUTED as an agreement

	Signed on behalf of The Trustees of the National Heritage Memorial Fund by:
	
	

	 
	¬
	

	Signature 
	
	

	
	
	

	Name
	
	

	
	
	

	Title
	
	

	
	
	

	Date
	
	


	Signed on behalf of the 

<Supplier> by:
	
	
	

	
	¬
	
	¬

	Signature of director
	
	Signature of director
	

	
	
	
	

	Name of director
	
	Name of director
	

	
	
	
	

	Date
	
	Date
	


Schedule 1 ROSS Services
The Supplier (Consultant) may be deployed across all of the key steps of the Customer’s (Fund) grants lifecycle as follows:

•
Pre-application, Project Enquiry Form (PEF) and Expression of Interest (EOI)
•
Development

•
Delivery/Development application

•
Delivery

•
Post completion evaluation and review

Pre-application, PEF and EOI phase: During the pre-application phase organisations may need help to understand what the Fund’s outcomes mean and how they can deliver them within the project they hope to apply for. This support will be at the very early stage of project development and could result in an organisation submitting an application (for grants £3,000- £250,000, a Project Enquiry Form or for grants of £250,000 to £5m an Expression of Interest Form). 

Specifically, they need to understand that all applications must fulfil the mandatory outcome i.e. a wider range of people will be involved in heritage, as well as The Fund’s open licensing and open access requirements. Organisations, including smaller often voluntary-led ones, do not always understand what our mandatory outcome means for their project and how they can go about engaging with marginalised communities by using digital in a meaningful way to help shape the project idea, plan and delivery.

Similarly, organisations of all sizes may struggle with understanding the permissions and consents that their project will require from contractors and participants in order to openly licence project digital outputs, and how to plan for our access requirements. 

Projects may also need guidance in relation to how to best make use of digital tools, platforms or processes to deliver their projects, how to evaluate these, and how to ensure proposals and budgets are realistic from the outset. 

Consultants would work with applicants as they prepare their PEF or EOI to ensure that costs and resources to meet engagement needs have been thought through and properly outlined at this stage. 

Development phase: During the development phase grantees may be given a development grant so they can prepare detailed project plans for their full delivery grant application. A consultant may be asked to share their expertise and knowledge to help grantees shape their project and become better versed in the competencies they will require to deliver the initiative. This may relate to the development of the whole project or specific aspect. Consultants may also support the development of plans such as Activity Plans to meet the Heritage Fund’s requirements.
Assessment phase: During the assessment phase consultants may be asked to provide advice on applications with which they have not previously worked on to provide decision makers with expert analysis of the project. The Commissioning Officer dealing with the application will specify the area(s) on which advice is required.
Delivery phase: During the delivery phase, consultants support grantees to deliver good quality project outputs and outcomes as per the Heritage Fund’s grant contract (with respect to their specific area(s) of expertise). Consultants also monitor progress of these areas against project timescales and budget.
Post completion phase: During the post-completion phase grantees must comply with the Heritage Fund’s grant conditions for a set period of time. Consultants may need to support the Heritage Fund to gather lessons learned and review projects which are at risk of failing to meet these grant conditions.
Roles

The Consultants role will be defined at the time of commissioning and will involve one or more of the following functions:
A)
Mentoring Projects:

· Facilitating grantees and potential applicants to identify and remove blockages to the application, development and/or delivery of their project.

· Using specialist knowledge and experience to support grantees and potential applicants to help develop and deliver their project’s vision

· Supporting grantees and potential applicants to undertake learning and development opportunities relevant to their project’s objectives

B)
Monitoring Projects:

· Evaluating projects and their impact on people, communities and heritage
· Undertaking risk assessment (building on Heritage Fund analysis) and developing an agreed risk monitoring plan. Providing mentoring support to reduce risk(s) in accordance with risk monitoring plan

· Ensuring compliance with Heritage Fund requirements and reporting on progress against the project plan and project budget
· Providing expert advice on project management arrangements, procurement and cost and programme plans to support Heritage Fund decision making 

C)
Providing Expert Advice:

· Supporting the Heritage Fund’s decision making process by commenting on aspects of a project application relevant to the consultant’s area of expertise.

D)
Projects that have completed but are still in contract may require further consultancy support in line with one of the three roles above.

In addition, and from time to time, we may commission consultants to undertake broader work related to the competency areas of the agreement, such as training, knowledge development and upskilling of our staff and applicants/grantees on digital matters.
Digital Framework Competency Areas

Audiences, Marketing and Communications

· Working with audience segmentation, audience data and web analytics

· Audience development

· Designing and evaluating digital marketing and communications campaigns across a range of platforms, including social media

· Developing and delivering online fundraising and donation calls

· Ticketing and online retail

· Data visualisation

Collections Management 

· Management and maintenance of digital collections

· Discoverability and understanding audiences

· Games development, including serious games and geolocation 

· Digital storytelling 

· Digital display 

· VR/AR/XR

· Working with open knowledge projects and communities

· Running online consultations

· Digital rights management 

· Data visualisation  

· Accessibility and accessibility auditing 

· Ethical issues in intellectual property, consent, and archiving 
Digital Service and Product Development 
· Scoping and managing user centred digital projects and services, websites and apps

· Website design, development and training, particularly WordPress

· User testing

· Digital investment, including equipment, end user devices, infrastructure, software and service provision

· Digital service and investment evaluation

· Commissioning and contract management 

· Online event and training design

· Asynchronous and synchronous online learning activity and resource development and evaluation  

· VR/AR/XR

· Site specific experience scoping, delivery and investment 

· Investment and management of digital capital assets

· Accessibility/usability auditing and policy 

Digitisation and Archiving

· Digitisation of text, images, audio and film 

· 3D digitisation (objects and places)

· Data mapping and GIS Data Capture and Conversion

· Selecting digital archives 

· Local archive design, development and maintenance

· Working with metadata, tagging and folksonomies

· Information architecture

· Crowdsourcing and user generated content, including citizen science projects

· Community created collections

· Database development and management

· Intellectual property, copyright and open licences

· Working with sensitive life story capture 

· Archive partnerships

Events and Working Online

· Online event and training design

· Working and organising online, including consultations and events

· Managing teams online 

· Digital volunteers and volunteering

· Accessibility/usability auditing and policy 

· Online community engagement 

· Online safeguarding 

· Working with children and young people online

· Security, privacy and consent online, including for online events

· Diversity and inclusion approaches

· Digital advocacy 

· Digital rights management

Key Personnel
	Supplier’s Manager
	

	Key Personnel
	

	Key Personnel
	

	Key Personnel
	

	Key Personnel
	


Schedule 2 Template commission


(Date)

 
(Our reference and POF number)

(Consultant name)

(Consultant address)

(Project title)

I write to formally appoint you to act as a consultant on behalf of The National Lottery Heritage Fund for the above project. This letter confirms that you have been commissioned for (Days commissioned) day(s) of work. The purchase number for this commission is (Purchase order number). 

This time allowance includes travel time and report writing time. Your fee will be (Day rate) a day, as previously agreed and the total value of this order is (total value). This is inclusive of VAT where levied together with subsistence and expenses (but not travel and accommodation). Please note that the day rate quoted excludes the volume purchase discount that should be applied once you have invoiced us for the requisite number of days. When invoicing us please apply the discount as appropriate. 

If you need to arrange travel and accommodation to enable you to complete this commission please use your Corporate Travel Management account (previously Redfern) wherever possible: https://www.trips.uk.com/js/SABS/Corporate.html
In accepting this commission, you will be acknowledging that you will comply with the requirements of your contract and understand your role as regards confidentiality, monitoring compliance with the contract and reporting to us.

Commission brief

[Commissioning Officer to list and describe the specific needs and activities required of the ROSS Consultant]
Please note that the signed permission to start form and our delivery grant notification letter form the contract for this delivery project which is subject to our standard terms of grant set out on our website.

If there are pre-works conditions set out in the grant notification letter to be met, you may need to visit the project prior to works commencing. In all cases, the Grantee must not start works before Permission to Start has been approved by us.

If you have any questions about the commission, please contact the Commissioning Officer for this project:

(Commissioning Officer details)

Next steps

Following this letter, the Commissioning Officer will send you any project documentation that will be necessary for you to fulfil the brief. You should then contact the Grantee directly to discuss the commission and obtain any additional information required. The contact details are:

(Grantee contact details)

Invoicing

We will not pay for any services rendered under this commission beyond the end of this financial year on the 31 March. Please invoice us within 30 days of any completed work and email all invoices to (Invoices e-mail address).

To avoid any delay in payment please quote the purchase order number, project reference number, project title, the total number of days commissioned, total number of days worked to date, a short description of the work undertaken, any travel and subsistence (please note on your invoice where this has been booked through the Corporate Travel Management account) and VAT (if levied). As stated above, please remember to account for the volume purchase discount when you submit your invoice. 

Invoices will be paid after 30 days of a correctly submitted invoice.

If you are claiming for any travel not arranged through the Corporate Travel Management account then you will need to provide us with the following information when you submit your invoice so that we can fulfil our carbon footprint monitoring obligations. Please note that we will NOT pay your invoice until this information is provided: 

Mode of Travel: Air/Rail/Road
Distance travelled in km or miles:

Fuel type for cars: [this may include petrol/diesel/hybrid/chip fat etc.]
Engine size in litres:

Please note that taxis, buses, bicycles, motorbikes, scooters, ferries, trams and tubes are currently excluded from this data requirement.

Yours sincerely

(ROSS Framework Manager name)

(ROSS Framework Manager contact details)

Schedule 3 Reference charges and payment terms
Daily rates (including VAT where applicable):

· inclusive of VAT, where levied; 

· inclusive of all subsistence (food, drink and sundries) photocopying, mailing, printing and other administrative costs;

· exclusive of travel and accommodation.
	Key Personnel name
	Day rate (days 1-40)
	Day rate (days 40 – 80)
	Day rate (days 81 onwards)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


The day rates set out above are the maximum that the Supplier may charge for any Works for the duration of this agreement.
The Supplier acknowledges and agrees that, the day rates cannot be increased during the term of this agreement.
Additional charges: 

The Customer will pay reasonable travel expenses only as given below. All other travel must be booked through the Customer’s travel agency contract. 
MILEAGE ALLOWANCE RATES

Cars (own cars in use):

Standard rate up to 10,000 miles pa 45p per mile

Standard rate over 10,000 miles pa 24p per mile

Motorbikes:

Standard rate (no mileage cap) 24p per mile

Bicycles:

Standard rate (no mileage limits) 20p per mile

SUBSISTENCE RATE

Overnight allowance (outside London) £115 maximum 
Overnight allowance (inside London) £170 maximum 
Food & drink & sundries are included in the day rates

Payment terms: 

The Customer shall pay each correctly submitted invoice from the Supplier within 30 days of receipt to a bank account nominated in writing by the Supplier. A correct and valid invoice will include:

· a purchase order number

· Key Personnel name
· project reference number 

· project title

· the total number of days commissioned

· total number of days worked to date

· a short description of the Works undertaken 

· any travel and subsistence (noting on the invoice where this has been booked through the Customer’s travel agency account) 

· VAT (if levied)

Schedule 4 Management Information template
	Month: TBC
	
	
	

	Supplier Organisation name:
	
	
	

	
	Total number of days commissioned to date
	Total number of days worked to date
	Total number of days invoiced to date
	

	Key Personnel name:
	 
	 
	 
	

	
	 
	 
	 
	

	Key Personnel name:
	 
	 
	 
	

	
	 
	 
	 
	

	Key Personnel name:
	 
	 
	 
	

	
	 
	 
	 
	

	Key Personnel name:
	 
	 
	 
	

	
	
	
	
	

	
	
	
	
	

	If there are any projects that you have been commissioned for, but will definitely not be working this FY (for example the project is delayed or other issues), please provide the: 
 - NLHF project number
- POF number 
 - Number of days remaining on the POF that you do not expect to work.

This will allow us to get a better picture of what is remaining in the ROSS budget and allow us to provide more commissioning days for the ROSS Services.

Please leave blank if not applicable.

If you have provided this information on a previous monthly MI spreadsheet then please do not need to repeat it here.
	NLHF Project number
	POF number
	Number of days remaining on the POF that you do not expect to work.

	
	E.g. HG-01-01234
	E.g. A/10123 
	E.g. 4 days commissioned, only 1 will be worked this FY

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	 

	
	 
	 
	

	
	
	 
	


Schedule 5 Processing, personal data and data subjects
1. TC "1. Role of the parties" \l 1Role of the parties

1.1 The Parties acknowledge that for the purposes of the Applicable Data Protection Laws, the Customer is the controller and the Supplier is the processor.
1.2 In compliance with the UK GDPR the processor should adhere to an approved code of conduct as referred to in Article 40 or an approved certification mechanism as referred to in Article 42.

2. TC "2. Particulars of the processing" \l 1Particulars of the processing
2.1 The Customer wishes to obtain and the Supplier wishes to provide the ROSS Services on the terms set out in this agreement.
2.2 The legal basis for processing:
(a) Public task: the processing is necessary for you to perform a task in the public interest or for your official functions, and the task or function has a clear basis in law. 
(b) Legitimate interests: the processing is necessary for your legitimate interests or the legitimate interests of a third party unless there is a good reason to protect the individual’s personal data which overrides those legitimate interests.
2.3 The purpose of the processing is to support the Customer in the processing (including assessment and monitoring) of funding applications and grants.
2.4 The duration of the processing runs from 1 April 2022 until this agreement is terminated.
2.5 The types of Customer Personal Data to be processed under this agreement include names, email addresses and telephone numbers. physical address, and financial information.

2.6 The categories of data subject in this Schedule are: Grantees

2.7 The Supplier will delete or return the Customer Personal (and any copies of it) to the Customer at the end of this agreement or at any point during the contract when instructed by the Customer to return the data.

2.8 The Supplier must not transfer data to third countries or international organisations.
3. TC "4. Supplier Privacy Policy" \l 1[Supplier Privacy Policy – insert if applicable

]
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