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[bookmark: _Toc168306949]BACKGROUND
London Metropolitan University has a rich history with strong educational roots dating back to 1848. The University as it is today was created in 2002 with the merging of London Guildhall University and the University of North London. The main university campus is on Holloway Road in the London Borough of Islington. There is an additional campus at Aldgate. By 2025 we will be making an even more significant contribution to our city, socially, culturally, environmentally and economically:  
 
· Our students will come from our local communities and from across the globe. They will have an excellent experience with successful academic outcomes, and we will continue to celebrate that we are one of the most diverse, socially inclusive and transformative universities in the UK  
 
· Our graduates will go out into the world of work as confident, values-driven and successful individuals, making a positive contribution to society and offering a constant flow of talent to support the global economy  
 
· Our students and staff will be passionate about our University and recommend London Metropolitan University as a place to study and work, and they will give back to our city and contribute to its success  
 
· Our research will drive real impact and change in London and beyond, and the work that we undertake with our London partners and stakeholders will be at the forefront of initiatives to keep the capital great  
 
· Our business will be strong and sustainable. Our campuses and facilities will continue to improve, we will be delivering year-on-year surpluses to invest in our assets and we will have ensured stewardship for future generations.  
  
Our core values define us and provide a framework for the way that we will work to deliver our vision. We are:  
  
Ambitious: We set the highest standards in everything we do. We take responsibility and are held accountable for our actions and promises, we have the discipline and rigour to ensure continuous improvement and we are determined to succeed  
  
Inclusive: We celebrate our diverse community; we see difference as a source of strength and we challenge exclusionary and discriminatory practice  
 
Collaborative: We work in partnership with our students, staff, alumni, institutions, communities, employers and educational providers across the globe to make a lasting difference  
  
Creative: We generate new ideas and opportunities. We put them into practice and we are innovative in finding new ways to advance knowledge and address global problems.  
  
Further information about the University is available on our webpages.  

[bookmark: _Toc168306950]PROCUREMENT OPPORTUNITY
The University seeks to appoint a Signage supplier for the for a contract period of 3 years, with 2 one year optional extension periods. Please refer to Schedule 5 (Specification) for Further Details. 
On Monday 25th November 2024 a contract notice was published by London Metropolitan University (“the Authority”) on the [Find a Tender & Contracts Finder] (UK e-notification service) inviting expressions of interest from organisations wishing to be selected to tender for the above opportunity. 
This invitation has been issued to those having expressed an interest in the opportunity or, if the Authority is tendering this opportunity using a procedure which shortlists bidders prior to the tendering stage, only those successfully shortlisted (the “Participants”).   
Defined terms – The following defined terms are used in this ITT:
"Authority" has the meaning given in clause 2.2;
"Participant" has the meaning given in clause 2.3;
"Commencement Date" has the meaning given in clause 5.2;
"Initial Term" has the meaning given in clause 5.2; and
"Renewal Period" has the meaning given in clause 5.2.


[bookmark: _Toc168306951]INDICATIVE PROCUREMENT TIMETABLE
The intended timetable for this procurement is as follows:-
	Issue of ITT
	Monday the 25th November 2024

	Deadline for receipt of clarification questions
	Friday 6th December 2024

	Deadline for submission of tenders
	Friday 20th December 2024

	Christmas Closure
	21st December – 2nd January 2025

	Presentations
	The week of the 20th January

	Despatch of Standstill Letter
	TBC

	Contract Award Date
	TBC

	Intended commencement of contract
	TBC



Participants should note that the Authority reserves the right to amend any of the dates and timescales referred to in this ITT at any stage in the tender process. 


[bookmark: _Toc168306952]PROCUREMENT PROCESS
Procedure - The procurement procedure being applied to the Contract is an ‘open procedure’ under Regulation 27. This means that any interested party meeting the Authority's minimum qualification requirements may submit a tender for the Contract.
Terms and conditions of participation - Participants agree that participation in this tender is subject to the Terms and Conditions of Participation set out in Schedule 2 of this ITT.
Documents - All information relevant to this opportunity can be found on London Metropolitan University’s Oracle Portal.  
[bookmark: _BPDC_LN_INS_1030][bookmark: _BPDC_PR_INS_1031]Site visit – Sight Visits will be to conduct audit of signage that needs renewing and replacing as well as costing up the new wayfinding strategy and cost up accordingly. Please contact procurement via the Oracle portal service to arrange your site visit. 
Evaluation – Tenders will be evaluated in accordance with Schedule 1 (Evaluation).
[bookmark: _BPDC_LN_INS_1028][bookmark: _BPDC_PR_INS_1029]4.4	Further information – The Authority may make a change to this ITT or the contract documents at any time by notice to all Participants remaining in the process.  The Authority may also issue further information at any time by notice to all Participants remaining in the process. 
[bookmark: _BPDC_LN_INS_1026][bookmark: _BPDC_PR_INS_1027]4.5	Changes – The Authority expressly reserves the right: (i) not to award any contract as a result of this procurement process; and (ii) to make whatever changes it may see fit to the content and structure of the tendering competition and the contracts. In no circumstances will the Authority be liable for any costs incurred by the Participants as a result of any such change or decision not to award.
[bookmark: _BPDC_LN_INS_1024][bookmark: _BPDC_PR_INS_1025]4.6	Ending the procurement – The Authority reserves the right at any time for any reason to abandon the procurement.  As such, and notwithstanding any provision of this ITT, the Authority does not (by undertaking this procurement) agree to accept any tender, including the most economically advantageous tender. In no circumstances will the Authority be liable for any costs incurred by the Participants if the procurement is abandoned.
[bookmark: _BPDC_LN_INS_1022][bookmark: _BPDC_PR_INS_1023]4.7	Due diligence – Participants will be entirely responsible for carrying out and funding their own due diligence at a level appropriate to them.
[bookmark: _BPDC_LN_INS_1020][bookmark: _BPDC_PR_INS_1021]4.8	No conflicts of interest – A Participant must ensure that it and each subcontractor, agent, or adviser with which it engages in connection with the procurement process does not have a conflict of interest with the Authority or otherwise which may affect the procurement process. Where a Participant identifies a conflict of interest, or the risk of a conflict of interest, it must disclose that conflict or risk to the Authority without delay and assist the Authority in the management of that conflict or risk, to the extent that is possible.  The Authority reserves the right to exclude a Participant from the process if a conflict of interest exists which cannot be effectively remedied by other less intrusive measures.
[bookmark: _Toc168306953]CONTRACT
Subject to clauses 4.5 and 4.6 the Authority will enter into a contract with the successful Participant. The contract terms will incorporate those set out in Schedule [11] of this ITT. 
[bookmark: _Ref427660224]The Contract shall commence on the date to be advised by the Authority in the Contract Award Document issued to the Contractor in due course (the "Commencement Date") and (subject to clauses 5.3 and 5.4 below) is intended to continue for an initial period of 3 years from the Commencement Date (the "Initial Term").
The Contract may be extended beyond the Initial Term on a maximum of [2] [two] occasions, for a period of up to 1 (one) year on each occasion (each a "Renewal Period") at the Authority's sole discretion, by the Authority giving the Contractor not less than 1 (one) months' notice prior to the expiry of the Initial Term or the Renewal Period (as applicable).
The estimated value of the Contract is to be determined as this will depend on requirements during the term of the agreement. However it is anticipated this will be above the current PCR threshold.
The Authority does not undertake to purchase Goods and/or Services exclusively from the Contractor and does not undertake to purchase any minimum quantities or place any minimum orders from or with the Contractor. Any quantities and/or values of Goods and/or Services stipulated in this ITT should be considered non-binding and indicative estimates only.
Participants may not qualify the terms of the contract in their tender response.
If Participants have any queries regarding the terms of the contract, they may submit comments via London Metropolitan University’s Oracle portal. The deadline for receipt of such comments is Friday 29th November 2024.
The Authority will review comments received by Participants by 10th December. If the Authority considers it appropriate to do so, it may reissue the form of contract to incorporate some, or all of the comments submitted by the Participants. All Participants will be required to tender on the basis of the same terms and conditions.
Please see clause 7 of Schedule 2.  Tenders submitted are offers capable of acceptance.  


[bookmark: _Toc168306954]COMMUNICATIONS
Point of contact – The Authority will conduct all communication relating to this procurement through Oracle Portal. That is the designated point of contact.   If there is a technical failure or the Authority for some other reason elects, all Participants will be given an alternative designated point of contact.
Single point communication – Participants must communicate only through the Oracle Portal portal (except as set out in clause 6.3).  No representative of a Participant should contact any other person at the Authority on any matter connected to this procurement except with the prior approval of the Authority's designated point of contact.
Requests for clarification – Participants shall make clarification and information requests through Oracle.  Both questions and their answers will be available to all Participants unless otherwise agreed with the Authority and if agreement cannot be reached the Authority may decline to answer the question if that would be, in the Authority's opinion, inconsistent with its obligations under public procurement law. Participants should note that it is their responsibility to monitor the portal regularly for any postings which may be relevant to their tender submission.
Participant’s confidentiality obligations – Each Participant must keep this ITT and all information contained in it, and appended to it, confidential and must ensure that each of its employees, agents, advisers and sub-contractors is placed under a similar obligation. Please see Schedule 2 (Terms and Conditions of Participation) for more details.
Sharing information – The Authority may share any information provided by a Participant with its advisers and members of the evaluation team. 
[bookmark: _BPDC_LN_INS_1018][bookmark: _BPDC_PR_INS_1019][bookmark: _BPDC_LN_INS_1016][bookmark: _BPDC_PR_INS_1017]

[bookmark: _Toc168306955]SUBMISSION INSTRUCTIONS
[bookmark: _BPDC_LN_INS_1014][bookmark: _BPDC_PR_INS_1015]7.1	Form of submissions – All Participants must use the template submission document issued with this ITT at Schedule 3B when submitting their tender submission.
[bookmark: _BPDC_LN_INS_1012][bookmark: _BPDC_PR_INS_1013]7.2	Format – All Participants shall submit one electronic copy of their tender submission using the Oracle Portal. The documents which require signatures should be by electronic signature, or be signed, scanned as an image and submitted. Any originals should be retained by the Participant and may require to be delivered to the Authority.  
[bookmark: _BPDC_LN_INS_1010][bookmark: _BPDC_PR_INS_1011]7.3	Language – All submissions must be in English.
[bookmark: _BPDC_LN_INS_1008][bookmark: _BPDC_PR_INS_1009]7.4	Word limit – Participants must ensure that they comply with any stated word limit indicated in the template. Additional information in excess of any such word limit will be disregarded.
[bookmark: _BPDC_LN_INS_1005][bookmark: _BPDC_PR_INS_1006][bookmark: _BPDC_PR_INS_1007]7.5	Supporting documents – Participants should only submit additional information or documents if directed to do so with a clear reference on each additional information item to the question to which it relates. Unreferenced additional information may be discounted.  Marketing and/or promotional literature or any other additional information not requested should not be included and will be discounted.
[bookmark: _BPDC_LN_INS_1003][bookmark: _BPDC_PR_INS_1004]7.6	Date and time – Tender submissions should be submitted using Oracle Portal by Friday 20th December 2024.  
7.7	Use of Artificial Intelligence – AI tools can be used to improve the efficiency of your bid writing process, however they may also introduce an increased risk of misleading statements via ‘hallucination’. Your submission should clearly identify any instances where AI or machine learning tools, including large language models have been used to generate written content, or support your bid submission. 




[bookmark: _Toc168306956]TUPE – Not Required 



[bookmark: _Toc168306957]SCHEDULE 1: EVALUATION
[bookmark: _Toc466443221]Process
[bookmark: _Toc466443222]The most economically advantageous submission will be identified by a three-step process.
Stage one (Compliance check): The first step will be a completeness check. A complete submission is one which has been received by the deadline for submission of tenders, is substantially complete and complies substantially with the requirements of this ITT. Clarification and further information may be sought from Participants in order to determine if a submission is complete. The Authority may exclude at this stage any submission that is not complete and may reject any tender submission which is submitted late.
Stage two (Qualification): The second step will be a check that each submission satisfies the qualification (selection) criteria set out in this ITT on the basis of the supplier questionnaire returned by the Participant. Clarification and further information may be sought from Participants. The Authority may exclude at this stage any submission that does not satisfy the qualification criteria.
Stage three (Evaluation): The third step will be to evaluate those submissions other than those rejected as not compliant, or not meeting the qualification criteria, in order to determine the most economically advantageous tender, using the criteria detailed in clauses 4 and 5 below.
[bookmark: _Toc466443225]Stage four (Verification): The final step will be that the Authority may ask the Participant identified as having submitted the most economically advantageous offer to provide verification of statements made in its supplier questionnaire to confirm that it meets the qualification criteria. If those verification checks are not completed to the Authority's satisfaction it may return to Stage three.
[bookmark: _Toc466443226]Criteria
[bookmark: _Toc466443227]The headings in clauses 4 and 5 identify the criteria and sub-criteria against which Participants will be scored. Figures in brackets after each criterion or sub-criterion are the percentages of the total score available which are allocated for that criterion or sub-criterion. More information on each criterion is provided below.
[bookmark: _BPDC_LN_INS_1001][bookmark: _BPDC_PR_INS_1002][bookmark: _Toc466443228]Qualification (selection)
Participants must submit a completed supplier questionnaire as part of the qualification / selection stage of the procurement process. The supplier questionnaire is enclosed at Schedule 7.
All evaluated questions in the supplier questionnaire are assessed on a PASS / FAIL basis. A Participant's failure of any PASS / FAIL question will result in it failing at stage two (see clause 1.1.2 above) and its submission will not be further considered for the award of the Contract.  No quality or price scoring information will be made available to any unsuccessful Participant as the Tender will not be scored at this stage of the evaluation process.
Where a Participant is a consortium, all members of the consortium must complete a supplier questionnaire and must satisfy the requirements in Part III of the questionnaire. 
3.5	The Authority reserves the right to seek such other information from the Participant in accordance with Regulations 59 and 60 to determine the Participant's economic and financial standing.

3.6	In order to facilitate the Authority's assessment of a Participant's economic and financial standing, the Authority will assess turnover relative to the Contract Value, solvency ratios and profitability ratios. Participants are asked to provide information on their two most recent accounts, and upon request, provide copies of the most recent audited accounts or up to date financial statements where full audited accounts cannot be provided.  The minimum criteria are set out in the table at clause 3.4 above. Where the minimum standards expected are not achieved, the Tender may be rejected. The Authority may require further information from a Participant in order to consider if the Participant presents an unacceptable level of financial risk.

3.7	Further instructions on what Participants should consider in relation to their response on financial standing is set out in the supplier questionnaire.

3.8	The supplier questionnaire acts as a self-declaration for Participants.  At the end of the evaluation, the successful Participant must provide all requested certificates and documentation before being awarded the Contract. However, the Authority can ask any Participant to submit their evidence at any point in the procurement process, if this is necessary, to ensure that the process is carried out properly and in a timeous manner to meet with the procurement’s programme requirements.

Commercial ([insert weighting – 40%])
Participants must complete the pricing pro-forma enclosed at Schedule 6. 
The price will be evaluated as follows.
The Participant submitting a compliant tender with the lowest price will receive an unweighted score of 100. 
The unweighted scores of each other tender will be calculated based on the formula a/b* 100 where a is the price of the lowest compliant tender and b is the price submitted by the Participant under evaluation. Results will be rounded to 2 decimal places.
Each Participant's marks will be weighted to [100%].  
If this Contract is being awarded in lots, Participants will receive a separate Commercial Section score for each lot for which they are tendering.
[bookmark: _Toc466443240][bookmark: _Toc466443245]Technical ([insert weighting – 40%])	
Participants must submit a single response to each of the questions listed in the Technical Questionnaire document enclosed at Schedule 8. For each question, only the information you provide specifically within that specific single question will be considered in evaluating your answer to that particular question. Any documentation uploaded elsewhere, or information not detailed within that single question response document, will not be considered in the evaluation of that question.
The Technical Section will be scored by an evaluation panel made up of relevant officers using a pre-defined scoring methodology as defined below.
Scoring Methodology
	Scoring range = 0-5
	Categorisation
	Evaluation description

	0
	Cannot be scored
	No response has been provided or the response provided does not adequately address the relevant question to allow for a proper assessment to be made. 


	1
	Poor 

	The response provides inadequate detail and does not demonstrate that the supplier meets the requirements in most of the areas with omissions in relation to the proposed solution to deliver the service. 

As a result, the scorer lacks confidence that the supplier understands the requirements and is capable of delivering them. 

	2
	Below expectations 

	The response contains some omissions and / or is not well supported by evidence / examples. 

As a result, the scorer has some concerns about the supplier’s ability to deliver / that they have failed to meet a reasonable standard. 

	3
	Adequate 

	The response demonstrates an understanding of the requirement but lacks evidence, detail and/or assurance to support how the requirements will be met.  

As a result, the scorer has some confidence that the supplier understands the requirements but has some reservations of their capability of delivering them due to lack of evidence support this. 

	4
	Good 

	The response demonstrates with a good level of detail, evidence and/or assurance how most of the requirements will be met in all key areas but may have a small number of minor reservations.  

As a result, the scorer is confident that the supplier understands the requirements, is capable of delivering them to a good standard. 

	5
	Excellent 

	The response is comprehensive and well evidenced demonstrating expertise and knowledge incorporating value & other points of innovation aligned to the organisations’ tender requirements. 

The response fully captures the understanding of the steps involved to deliver the aspects of the question posed. As a result, the scorer has a very high level of confidence of the Bidder’s experience and ability to deliver to a high standard. 



[bookmark: _Toc466443259]The scoring system should be read in conjunction with the submission requirements set out in Schedule 3. The weightings allocated to each criterion will be applied to the relevant score to produce a weighted score. The aggregate weighted score will then be calculated. 
Community Benefits – Not Applicable
[bookmark: _Toc466443254]Final Score and Award
The final score will be calculated based on the Most Economically Advantageous Tender by combining all the scored elements in accordance with the weightings set out in the scoring matrix below. It is intended that the Contract shall be awarded to the highest scoring Participant.
Scoring matrix
	[bookmark: _Toc466443255]Criteria
	Weighting
	Sub-criteria
	Criteria weighting

	Qualification (supplier questionnaire)
	Pass/Fail
	Pass/Fail
	Pass/Fail

	Commercial
	40%
	n/a
	n/a

	Technical Questions 
	40%
	Below
	n/a

	
	
	Product Quality 
Warranties 
Customer Service
Installations Procedures
Sustainability
	5%
5%
5%
5%
20%

	Presentations
	20%
	n/a
	n/a

	TOTAL
	100%
	
	
100%






The Authority is not bound to accept the lowest cost or any Tender.



[bookmark: _Toc168306958]SCHEDULE 2: TERMS AND CONDITIONS OF PARTICIPATION
[bookmark: _Toc518308199]1.	Confidentiality and Freedom of Information
[bookmark: _Toc466443263]1.1	Information provided by the Authority in this ITT must be treated by Participants as private and confidential.  
1.2	All information submitted by Participants to the Authority may need to be disclosed and/or published by the Authority in compliance with its obligations pursuant to the Freedom of Information Act 2000 and/or the Environmental Information Regulations 2004. The Authority may also disclose all information submitted by Participants to its auditors and advisers.  
1.3	Participants should clearly identify any information included in their submissions which they consider to be confidential, or which contains personal data for the purposes of the Data Protection Act 2018 and the UK GDPR (which has the meaning given in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018), and explain in broad terms (in an accompanying letter) what harm might result from disclosure and/or publication of such information. The Authority will have regard to this information, but receipt or evaluation by the Authority of any material marked 'confidential' or equivalent should not be taken to mean that the Authority accepts a duty of confidence in relation to that information. Participants should be aware that, even if a candidate has indicated that information is confidential, the Authority may disclose this information to its auditors where it sees fit and may have to disclose it to comply with the Freedom of Information Act 2000 and/or the Environmental Information Regulations 2004.
1.4	The Authority may publish the names and contact details of organisations (and individuals named as contacts) who submit submissions.
1.5	At the conclusion of the tender process, information about the winning Participant and its tender (including price information) may be published by the Authority. 
[bookmark: _Toc518308200]2.	Costs
2.1	Participants are responsible for meeting all costs they incur in participating in this procurement process. The Authority shall not be liable for any costs incurred by Participants and shall not make any contributions to Participants’ costs.
[bookmark: _Toc518308201]3.	Canvassing
3.1	Without prejudice to any other civil remedies available to the Authority and without prejudice to any criminal liability which such conduct by a Participant may attract, the Authority may disqualify any Participant which, in connection with this procurement:
3.1.1	offers any inducement, fee or reward to any member or officer of the Authority or any person acting as an adviser for the Authority in connection with the Project; or
3.1.2	does anything which would constitute a breach of the Bribery Act 2010; or
3.1.3	canvasses any of the persons referred to in clause 3.1.1 in connection with the Project; or
3.1.4	contacts any officer of the Authority prior to the contract being awarded about any aspect of the Project in a manner not permitted by this ITT (including without limitation a contact for the purposes of discussing the possible transfer to the employment of the Participant of such officer for the purpose of the Project).
[bookmark: _Toc518308202]4.	Conflicts of interest
4.1 	A Participant must ensure that it and each subcontractor, agent or adviser with which it engages in connection with the procurement process does not have a conflict of interest with the Authority or otherwise which may affect the procurement process. Where a Participant identifies a conflict of interest, or the risk of a conflict of interest, it must disclose that conflict or risk to the Authority without delay and assist the Authority in the management of that conflict or risk, to the extent that is possible.  The Authority reserves the right to exclude a Participant from the process if a conflict of interest exists which cannot be effectively remedied by other less intrusive measures.
5.	Non-collusion
5.1	Without prejudice to any other civil remedies available to the Authority and without prejudice to any criminal liability that such conduct by a Participant may attract, the Authority may disqualify any Participant which, in connection with this procurement: 
5.1.1	fixes or adjusts the amount of its submission by or in accordance with any agreement or arrangement with any other Participant; or
5.1.2	enters into any agreement or arrangement with any other person that it shall refrain from making a submission or as to the amount of any submission to be submitted; or
5.1.3	causes or induces any person to enter into such agreement or arrangement as is mentioned in either clauses 5.1.1 or 5.1.2 or to inform any Participant of the amount or approximate amount of any rival submission; or
5.1.4	communicates to any person other than the Authority the amount or approximate amount of its proposed submission (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the submission or where both are acting as members of a consortium which has made a submission).
5.2	Each Participant is required to return a certificate confirming non-collusion with its submission – please see Schedule 4.

[bookmark: _Toc518308203]6.	Reserved rights
6.1	The Authority reserves the right to change the basis of the procedures for or to discontinue this procurement process, and not to award a contract pursuant to it. The process does not in any way bind the Authority to award a contract. Under no circumstances shall the Authority incur any liability in respect thereof.
6.2	The Authority reserves the right to review the economic and financial standing or technical or professional ability of a Participant if there are changes in the Participant's circumstances at any time during the procurement procedure, particularly if there is a change to the constituent members of a consortium Participant, or any change of identity, control, financial standing or other factor which may have affected the assessment of the Participant at the pre-qualification stage.  Following such a review, the Authority reserves the right to disqualify a Participant if the changed circumstances mean that, had they arisen before the pre-qualification process, the Participant would not have been shortlisted to be invited to tender and/or progressed to Stage 3 (Evaluation and Award Stage).  
[bookmark: _Toc518308204]7.	Consortia applications and group companies
7.1	Where the successful candidate is a consortium, the members of it may be required to enter into the contract (and any other ancillary contracts) with the Authority on a joint and several basis.  
[bookmark: _Toc518308205]8.	Entry into contract
8.1	Tenders received will be offers capable of acceptance by the Authority.  In addition the Authority may draw up a contract for signature by it and the successful Participant.  All tenders submitted to the Authority must remain open for acceptance for a period of 90 (ninety) days from the Tender closing date.
9.	Incomplete Tenders
9.1	Participants must ensure that all documentation has been properly completed and that all information requested in this ITT has been clearly and accurately stated in the tender submission, as failure to do so may result in the tender submission not being considered. Likewise, if a Participant fails to provide any documentation subsequently requested as part of a Request for Documentation, this could result in the Participant being excluded from the tender process thereafter.
9.2	If it is apparent that a Participant has submitted a fundamentally non-compliant tender submission in respect of any of the ITT requirements, the Authority may choose to reject that Tender and continue to assess the other Tenders, as appropriate. However, clarification may be sought from such a Participant to determine whether their tender submission could be made complete and compliant. In the event that the Authority requires clarification in respect of such a tender submission, this must be provided to the Authority within two (2) Working Days of request.

10.	Abnormally Low Tenders
10.1	Where the Authority considers any Tender to be abnormally low, the Authority will request an explanation, in writing, from the Participant of the prices or costs proposed in a Tender; and assess the information provided in response by the Participant. If the explanations and information provided do not account, to the Authority's satisfaction, for the level of prices or costs proposed in the Tender, the Authority may reject the Tender, and must reject any Tender which it has established is abnormally low because it does not comply with the applicable obligations referred to in Regulation 56(2).


[bookmark: _Toc168306959]SCHEDULE 3: SUBMISSION REQUIREMENTS
Part A
1. The Authority requires Participants to make their submissions in the form of the document issued with this ITT. Part B of this Schedule 3 contains the form of the tender submission. 
2. Participants must complete the documents specified at Part B of this Schedule 3 in the form provided. Participants should not seek to change the order of the information in the form. The text under each heading describing the required content of the section should be deleted and the Participant’s text inserted in its place. 
3. The documents which require signatures should be signed by electronic signature or signed, scanned as an image and submitted. Any originals should be retained by the Participant and must be delivered to the Authority on request.  

Part B
[bookmark: _Toc90804056][bookmark: _Toc90814173][bookmark: _Toc90814933][bookmark: _Toc90816841]TENDER SUBMISSION TEMPLATE
1. 	Supplier questionnaire (SQ)
Please provide a completed supplier questionnaire (enclosed at Schedule 7).
2. 	Price
Please complete the Pricing Schedule (enclosed at Schedule 6).  All costs should be stated in pounds sterling (£).
3.	Quality
Please provide a completed technical questionnaire (enclosed at Schedule 8).
4.	Form of submission certificate
The submission should include the signed submission certificate on the Participant’s headed paper in the format enclosed at Schedule 4.
5.	Offer
The submission should include the signed offer on the Participant’s headed paper in the format enclosed at Schedule 10.

[bookmark: _Toc168306960]SCHEDULE 4: SUBMISSION CERTIFICATE
This certificate must be printed on the headed paper of the Participant in the form of a letter addressed to the Authority. The certificate must be returned with each submission.
1. Date
This certificate is dated [Participant to insert date]. It relates to our submission for the Invitation to Submit a Tender for the Signage Services.
2. Supplier questionnaire (SQ) confirmation
We confirm that our response to the supplier questionnaire is true and accurate in all material aspects as at the date of this certificate.
3. Canvassing
We certify that in making this submission we have not (and will not have before the award of any contract for the work):
a. offered any inducement, fee or reward to any member or officer of the Authority or any person acting as an adviser for the Authority in connection with the Project; or
b. done anything which would constitute a breach of the Bribery Act 2010; or
c. canvassed any of the persons referred to in clause 3(a) of this Submission Certificate in connection with the Project; or 
d. contacted any officer of the Authority prior to the contract being awarded about any aspect of the Project in a manner not permitted by this procurement (including without limitation a contact for the purposes of discussing the possible transfer to our employment of such officer for the purpose of the Project).
4. Non-collusion
We certify that this submission is made in good faith and that we have not (and will not have before the award of any contract for the work):
a. fixed or adjusted the amount of our submission by or in accordance with any agreement or arrangement with any other Participant; or
b. entered into any agreement or arrangement with any other person that the other person shall refrain from making a submission or as to the amount of any submission to be submitted; or
c. caused or induced any person to enter into such agreement as is mentioned in either clauses 4(a) or 4(b) of this Submission Certificate or to inform us of the amount or approximate amount of any rival submission; or
d. communicated to any person other than the Authority the amount or approximate amount of our proposed submission (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the submission or where both are acting as members of a consortium which has made a submission).
5. Use of Artificial Intelligence
We certify that we have clearly identified any text forming part of our submission which has been generated by artificial intelligence or machine learning tools, including large language models, and that any such text has been checked and verified for accuracy.
In this certificate, the word “person” includes any persons and anybody or association, corporate or unincorporated; any “agreement” or ‟arrangement” includes any transaction, formal or informal and whether legally binding or not; and “work‟ means the work in relation to which this submission is made.

Signature……………………………………………… 	
in the capacity of …………………………………….
Name (Block Capitals) ……………………………….
Authorised to sign the submission for and on behalf 
of…………………………………………....
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Specification Document below:
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SCHEDULE 6 – PRICING SCHEDULE 
[bookmark: _Hlk141189231] Pricing Document below:




[bookmark: _Toc168306963]SCHEDULE 7 – SUPPLIER QUESTIONNAIRE
Supplier Questionnaire document:




[bookmark: _Toc168306964]SCHEDULE 8 – TECHNICAL QUESTIONNAIRE
Technical Question Document:
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This offer is dated [insert date]. It relates to our submission for the Invitation to Submit a Tender for the Signage Services.
Our submission to you is an offer which is capable of legal acceptance by you to create a contract between us.   This offer shall remain valid and in effect for a period of [insert period of validity] following the date of submission.

Signature……………………………………………… 	
in the capacity of …………………………………….
Name (Block Capitals) ……………………………….
Authorised to sign the submission for and on behalf 
of…………………………………………....


[bookmark: _Toc168306967]SCHEDULE 10 – TERMS AND CONDITIONS OF CONTRACT
Contract:
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1. GENERAL 

1.1 This Specification should be read in conjunction with the other Contract Documents. 

1.2 The Contractor must provide signage direct to the Customer offering a comprehensive range of products to all London Metropolitan University campus. The university has a number of locations including Holloway road. Aldgate and Shoreditch. Deliveries and associated installation may be required to any of these sites. 

1.3 The Contractor will be an established provider of signage who has the capacity, resources and experience to provide a wide range of Goods and Services. The Contractor will have the capability to provide Bespoke Signage (Custom-made signage to individual order requirements) 



1.4 The Contractor will develop the Contract with the University Representative to meet the needs of the University, seek best value, and achieve continuous improvement during the course of the Contract. 



1.5 All artwork design for Bespoke Signage will be designed by the contractor and  approved by the University. 

2. BESPOKE SIGNAGE 

2.1 The Contractor shall provide LMU  customers requiring Bespoke Signage a final quote and delivery / installation schedule within five Working Days of receiving the initial request from the Customer. 



2.2 The Contractor must adhere to the guidelines set out within the signage design guide (refer to Appendix 1.) unless authorised by LMU. 



2.3 A member of the LMU must approve all bespoke signage (refer to section 4) prior to production. 



2.4 The contractor will be the preferred artwork originator of bespoke signage, and the Contractor will be responsible for the production and/or delivery and installation. 



2.5 Artwork is supplied as a digital file with either printed visuals or PDF visual. The file format of the digital artwork will be in the format agreed upon by LMU and contractor

Files can also be supplied as a generic EPS file (suitable for PCs) or as PDFs. 

Files would NOT be supplied in JPEG, as this format is normally unsuitable for signs. 

3. ORDERS 

3.1 Orders may be placed by any section or department of the University. The Contractor must be able to deal with orders, quotes, invoices and queries electronically (please refer to clause 8). The Contractor may assume that if an order is made in accordance with the Contract, that it is a valid order unless: - 



3.1.1 the Contractor has been advised specifically that orders placed by that section will only come from a specific person or 

3.1.2 the order has been placed by someone who the Contractor has been specifically advised is not authorised to place orders or who is placing an order that exceeds his or authority as notified to the Contractor. 

3.2 These orders will be deemed to have been received on the same day, for orders placed electronically (including facsimile) up to 4.00pm or the next Working Day if placed after 4.00pm. Orders sent by post should be dealt with from the date of arrival. 

3.3 Each order will contain the following: 

 Full details of Goods and Services requested by the Customer; 



 Full details of the premises to which Goods and Services are to be supplied; 



 A purchase order number 



 A timetable for implementation of the order; 



 Any responsibilities of the Customer relevant to the specific order and additional to those responsibilities set out in these Contract specification; 



 And any other information e.g. price, delivery point and recipient that the Customer wished to specify. 



4. DESIGN APPROVAL 

4.1 A digital image of the Bespoke Signage needs to be approved by LMU before the signage is manufactured.. 



5. INSTALLATION 

5.1 The Contractor is required to install all Bespoke Signage if requested by the Customer. 

5.2 If installation is required, the Contractor must carry out this process within two Working Days of delivery of the signage. 

5.3 For Health & Safety guidance when carrying out fitting on LMU sites, refer to clause 12 below. 

6. DELIVERIES 

6.1 The Contractor must deliver all Bespoke Signage within the timescales agreed with the customer no longer than four weeks from order. If the University’s brand has been used on Bespoke Signage the timescales agreed with the Customer will commence after the design approval stage. 

6.2 The Contractor shall deliver all Goods to the specified location as directed by the Customer and each delivery shall be accompanied by a duplicate delivery note or such other paperwork as the Customer may have authorised. They must be addressed to the contact on the order ensuring that the Goods can be clearly identified and connected to the order. Each copy shall be signed by an authorised signatory of the University at the point of delivery. One copy shall be left with the signatory and one copy shall be retained by the Contractor as proof of delivery. The Customer may reject any incorrectly documented Goods even if otherwise correctly delivered in which case the Contractor shall redeliver them in accordance with 6.4 below. 

6.3 The Contractor shall submit a separate delivery note in respect of each delivery direct to the Customer or ordering cost center, which shall not constitute a bill. Each delivery note shall contain full supporting information including the following: 

The purchase order number; 



Full details of the Goods and Services requested by the university; 



Department/Section/Premises to which Goods and Services were supplied; 



Customer and or contact who requested the Goods and Services; 







The Contract Price amount charged for the Goods and Services; 



Contractor’s name; 



Delivery note number; 



Health and Safety Requirements, 



Delivery notes shall be provided in the manner specified in the Conditions. 

6.4 All Goods and Services shall be delivered and supplied to the person and/or delivery point specified in the order. If Goods and Services are incorrectly delivered the Contractor shall redeliver them within one Working Day at its own cost and risk. 

6.5 The Contractor shall notify the Customer’s Representative upon arrival at the delivery point and obtain any necessary security clearances. 



6.6 The Customer shall ensure that during the Customer’s normal working hours the Contractor can access the Customer’s premises to deliver Goods. The Contractor shall be responsible for everything else involved in delivery and shall take reasonable care to ensure that it does not interfere with or hinder the operations of the Customer. 



6.7 The Contractor shall keep an accurate record of the order and response times for providing the Goods and Services for the University. These records will form part of the KPI’s. The Contractor shall work with the Customer continuously to improve working methods for the performance of the Contract and the continuous improvement of the Service. 



6.8 Goods will be signed for by the Customer on a “received but not checked” basis. However the person receiving the Goods must be permitted to examine them at the time of receipt and in any event the University reserves the right to reject the delivery in whole or part, if in the view of the receiving officer, the Goods do not meet the specifications of the Contract or order. 

6.9 The Contractor shall ensure that all Goods are properly packed and secure in suitable fitting boxes or other suitable packaging materials to protect the Goods and shall store and deliver them so that they reach their destination in good condition. Alternative packaging may be used for high volume deliveries following agreement with the University’s Representative beforehand. After delivery the Contractor shall be responsible at its own cost for removing any packaging and/or waste materials requested by the Customer and shall leave the delivery point in a clean and tidy condition.



7. NON-DELIVERY 

7.1 If the Contractor is unable or fails to supply a Goods or anything priced in its tender in accordance with this Contract the Customer may order it from someone else. 

8. PAYMENTS & INVOICES 

8.1 Invoices will be provided in the most advantageous method, with the main emphasis being via electronic applications as specified in the Conditions. The University is trading online via a Supplier Portal which is a secure web based 'door' through which contractors will conduct all exchange of invoices 

9. MANAGEMENT REPORTS 

9.1 The Contractor shall give free and unhindered access to all information and documents relating in any way to the Contract on request by the University’s Representative. 

9.2 The Contractor shall submit to the university Representative management information and usage reports as required. 

9.3 In accordance with the Key Performance Indicators, the Contractor shall supply as a minimum the following reports for every Contract Review meeting: 

All expenditure to the Council and it’s Customers for each quarter, including a breakdown by department, and cost centre; 

Product usage and breakdown 

Average order value; 

Spend on Goods in Pricing Document, along with any other signage purchased 

Specific marketing reports; 

Customer service reports; 

Health and Safety incidents relating to the Contract. 



10. PRODUCT SPECIFICATION AND QUALITY 

10.1 The Contractor is not required to supply products other than Signage. 

10.2 The Contractor shall ensure that Universitycustomers are kept informed of new Goods and Services and other developments including all approved price changes. 

10.3 The Contractor shall meet or exceed the standards of the Key Performance Indicators. 

10.4 The Contractor shall ensure that it has a quality management system in place to ensure the performance of the Contract to the Contract Standard and that it includes policies and procedures that address all the elements in the Contract. 

10.5 The Contractor shall provide an accounts manager, a sales and technical operational contact and information and support on their operational methods to the satisfaction of the University to all Customers and supply them with the appropriate contact details to ensure a prompt response. 

10.6 The Contractor shall acknowledge all complaints and customer service queries made by any Customer promptly and deal with any complaints received from whatever source in a courteous and efficient manner. 

10.7 The Contractor shall have clear written procedure for handling complaints and dealing with customer service queries in accordance with the KPI’s and shall investigate and resolve any complaint and queries in accordance within the timescales in that procedure. The Contractor shall have provided the University with a copy of that procedure as part of its tender and shall not change it without the consent of the University.

10.8 The Contractor may not charge for time spent or any other costs incurred dealing with complaints. 

10.9 The Contractor shall forthwith in writing notify the University Representative and the relevant Customer’s Representative of all complaints received and of steps taken in response to them. The Contractor shall keep a written record of all complaints received and of the action taken in respect of such complaints. The Contractor shall ensure all such records and any correspondence, documents and other relevant information relating to any complaint are available for inspection by the university’s Representative at all reasonable times and shall provide him/her with copies on request without charge. 

11. SECURITY 

11.1 Security passes will, wherever possible be issued to employees, carriers or agents acting for the Contractor. These must be worn at all times whilst providing the Goods and Services. The Contractor and their employees, carriers or agents should notify the Customer upon arrival and departure from the premises, provide identity data, advise the Customer of the delivery and other operations to be provided, supply data, gain authorisation for the Goods and return any security passes supplied upon departure. 

12. HEALTH AND SAFETY 

12.1 The Contractor must advise their employees, carriers or agents about their responsibility for observing health and safety policies and ensure that all relevant law, rules and procedures concerning fire, health and safety are met. 

12.2 The Contractor must at all times comply with all relevant Acts, Regulations and Guidelines, and any subsequent amendments or other legislation relating there to in connection with the deliverance of the Goods and Services required under this Contract including, but not limited to: 

Environmental Protection Act 1990 – Section 34 – Duty of Care 

Waste Carriers Licence 

Control of substances hazardous to health regulations 2002 

Control of pollution (amendment) Act 1989 – Registered Carriers of 

Controlled waste (effective 1999) 

Collection of waste regulation 1992 

Finance Act 1996 – including secondary legislation regarding landfill tax. 

“Waste Management Paper 25” issued by The Department for food and rural affairs. 

The Road Traffic Act. 

The Provision and user of work equipment 

Personal protective equipment at work 



12.3 The Contractor must adhere to any procedures adopted by locations or the university which relate to the Management of Health and Safety at Work Regulations 1992 i.e. procedures for the evacuation of building premises in the event of an emergency. No compensation will be paid to the Contractor for the lost time in the event of such actions causing delays to the Contractor in the performance of the Service. 

12.4 The Contractor will carry out duties and tasks with due care and attention causing the minimum disruption to the location’s activities, staff, students and any other occupants and must make provision in the Tender for all safety costs necessary. 

12.5 The university can at any time request details of the Contractor’s procedures for dealing with specific incidents on our premises, such as spills and the Contractor shall be required to amend these in order to meet the university reasonable requirements. 



12.6 The Contractor must be competent to carry out this type of work, a copy of the Contractor’s health and safety policies will be required by the University in line with section 13 (Health & Safety) of the tender. 

13 EQUALITIES 

13.1 Should the Contractor be required to produce signage for use inside a university Building, reference should be made to the Signage design guide 

13.2 The Contractor will have full knowledge of and ensure compliance with the standards outlined in the Royal National Institute of Blind People "Sign Design Guide" where this is required by the Customer. 

14. CONTRACT REVIEWS 

14.1 Programmed meetings will be held (every 3 months) after commencement of the Contract between the Contractor’s Representative and the University Representative. In addition to these an initial meeting will take place when the Contract has been awarded. At these meetings the Contractor will be required to provide a status report (as outlined in the Conditions) as per 9.3 above. 11 
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Schedule 6

				London Metropolitan University Price List

				Section A (Installation / Surveys)



				Item		Reference		Price (inc. Expenses)



				1		Day rate for a site surveyor - first day

				2		Day rate for a site surveyor - subsequent days (consecutive)

				3		Building Wayfinding survey costs - first day

				4		Building Wayfinding survey costs -  subsequent days (consecutive)

				5		Hourly rate for Artwork

				6		Day rate for an installation (crew)

				7		Out of hours works (crew)









				Item		Reference		Fitting		Size 		Price 		 



				1		Door sign (with graphics painted to one colour)		Door Mounted		250x60mm

				2		Reception Directory (with graphics painted to one colour)		Wall Mounted		600x1000mm

				3		Lift Lobby Directory (with graphics painted to one colour)		Wall Mounted		360x1100mm

				4		Floor Directional Sign (with graphics painted to one colour)		Wall Mounted		500x120mm

				5		Floor Directional Sign (with graphics painted to one colour)		Suspended		500x120mm

				6		Floor Level Indicator (with graphics painted to one colour)		Wall Mounted		150x300mm

				7		Stairwell Sign (with graphics painted to one colour)		Wall Mounted		360x1100mm

				8		Replacement Panel (with graphics painted to one colour)		Wall Mounted		240x20mm

				9		Replacement Panel (with graphics painted to one colour)		Wall Mounted		300x20mm

				10		Replacement Panel (with graphics painted to one colour)		Wall Mounted		460x45mm

				11		Replacement Panel (with graphics painted to one colour)		Wall Mounted		500x90mm

				12		Replacement Panel (with graphics painted to one colour)		Wall Mounted		940x45mm

				13		Replacement Panel (with graphics painted to one colour)		Wall Mounted		1000x90mm

				14		Replacement Panel (with graphics painted to one colour)		Wall Mounted		400x60mm





				Section C (Foamex)



				Item		Reference		Fitting		Size 		Price 



				1		Door sign		Door Mounted		150x150mm

				2		Reception Directory		Wall Mounted		600x1000mm

				3		Lift Lobby Directory		Wall Mounted		800x400mm

				4		Floor Directional Sign		Wall Mounted		500x200mm

				5		Floor Directional Sign		Suspended		500x200mm

				6		Floor Level Indicator		Wall Mounted		300x300mm

				7		Stairwell Sign 		Wall Mounted		800x400mm

				8		Toilet signs, M, F, D - projecting sign		Projecting		250x150mm

				9		Toilet signs, M, F, D - Door Sign		Door Mounted		150x150mm

				10		Map		Wall Mounted		1000x1250mm

				11		Wayfinding sign 		Wall Mounted		600x400mm

				12		Wayfinding sign 		Suspended		600x400mm

				13		External Building ID Signage 		Wall Mounted		600x600mm





				Section D (Vinyl)



				Item		Reference		Fitting		Size 		Price 



				1		Door sign		Door Mounted		250x60mm

				2		Reception Directory		Wall Mounted		600x1000mm

				3		Lift Lobby Directory 		Wall Mounted		400x800mm

				4		Floor Directional Sign		Wall Mounted		500x120mm

				5		Floor Directional Sign		Suspended		500x120mm

				6		Floor Level Indicator		Wall Mounted		300x300mm

				7		Stairwell Sign		Wall Mounted		400x800mm

				8		Toilet signs, M, F, D - projecting sign		Projecting		250x150mm

				9		Toilet signs, M, F, D - Door Sign		Door Mounted		150x150mm

				10		Map 		Wall Mounted

				11		Wayfinding sign 		Wall Mounted		600x360mm

				12		Wayfinding sign 		Suspended		600x360mm

				13		External Branded Signage 		Wall Mounted		600x600mm





				Section E (Other)



				Item		Reference		Fitting		Size 		Price 



				1		Door sign		Door Mounted		250x60mm

				1		Toilet signs, M, F, D - projecting sign		Projecting		250x150mm

				1		Toilet signs, M, F, D - Door Sign		Door Mounted		150x150mm

				1		Map 		Wall Mounted

				1		Vinyl Prints 		Wall Mounted		1000x1250mm

				1		Foamex prints 		Wall Mounted

				1		Free Standing A3 Sign 		Freestanding

				1		Fingerpost including Map





				Section F - Display Systems



				Item				Fitting		Size		Unit Price



				1		Snap Frames - Silver Anodised (15mm mitred corners)		Wall Mounted		A5

				2		Snap Frames - Silver Anodised (25mm mitred corners)		Wall Mounted		A4

				3		Snap Frames - Silver Anodised (25mm mitred corners)		Wall Mounted		A3

				4		Snap Frames - Silver Anodised (25mm mitred corners)		Wall Mounted		A2

				5		Snap Frames - Silver Anodised (25mm mitred corners)		Wall Mounted		A1

				6		Snap Frames - Silver Anodised (25mm mitred corners)		Wall Mounted		20" x 30"

				7		Snap Frames - Coloured (15mm mitred corners)		Wall Mounted		A5

				8		Snap Frames - Coloured  (25mm mitred corners)		Wall Mounted		A4

				9		Snap Frames - Coloured  (25mm mitred corners)		Wall Mounted		A3

				10		Snap Frames - Coloured  (25mm mitred corners)		Wall Mounted		A2

				11		Snap Frames - Coloured  (25mm mitred corners)		Wall Mounted		A1

				12		Snap Frames - Coloured  (25mm mitred corners)		Wall Mounted		20" x 30"

				13		Type A Noticeboard with header		Wall Mounted		585x759mm

				14		Type B Noticeboard with header		Wall Mounted		585x1076mm

				15		Type C Noticeboard with header		Wall Mounted		815x1076mm

				16		Type D Noticeboard with header		Wall Mounted		1045x1076mm

				17		Type E Noticeboard with header (min order of 5 units)		Wall Mounted		1045x1260mm

				18		Rolla Banner Unit		Freestanding		800x2200mm

				19		Rolla Banner Unit		Freestanding		1000x2200mm

				20		Rolla Banner Unit		Freestanding		1200x2200mm

				21		Literature Stand (6xA4)		Freestanding

				22		Curved Pop-Up Display Exhibition Stand		Freestanding		3070x2250mm



						Prices exclude carriage
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Date: 				18th November 2024 

Contracting Authority: 	London Metropolitan University

Reference Number: 		LMU2023-1778

	

Standard Selection Questionnaire



Potential Supplier Information and Exclusion Grounds: Part 1 and Part 2.

The SQ template includes a self-declaration, made by you (the potential supplier), that none of the grounds for exclusion apply[footnoteRef:1]. If any of the grounds for exclusion do apply, there is an opportunity to explain any measures you have taken to demonstrate your reliability notwithstanding the existence of a ground for exclusion (we call this self-cleaning). [1: See Annex D for full list of exclusions] 


We require all the organisations that form part of your bidding group/consortium and each subcontractor that you are relying on to meet the selection criteria to provide a completed part 1 and part 2. This means that where you are joining a group of organisations, including joint ventures and partnerships, each organisation in that group must complete one of these self-declarations. Subcontractors that you rely on to meet the selection criteria, must also complete a self-declaration (although subcontractors that are not relied upon do not need to complete the self-declaration).

When completed, this form is to be sent back to the contact point given in the procurement documents along with the selection information requested in the procurement documentation.

Note for Contracting Authorities: The following paragraph is optional for inclusion, authorities can delete it if they prefer to receive only electronic versions in Word/ PDF versions of the standard Selection Questionnaire.

Supplier Selection Questions: Part 3

The procurement documents will provide instructions on the selection questions you need to respond to and how to submit those responses. If you are bidding on behalf of a group/consortium or you intend to use subcontractors, you should complete all of the selection questions on behalf of the group/consortium and/or any subcontractors.

If the relevant documentary evidence referred to in the Selection Questionnaire is not provided upon request and without delay we reserve the right to exclude you from the procurement process, including where an award decision has already been notified, and award to another supplier.

Consequences of misrepresentation

If you seriously misrepresent any factual information in filling in the Selection Questionnaire, and so induce an authority to enter into a contract, there may be significant consequences. You may be excluded from the procurement procedure, and from bidding for other contracts for three years. If a contract has been entered into you may be sued for damages and the contract may be rescinded. If fraud, or fraudulent intent, can be proved, you or your responsible officers may be prosecuted and convicted of the offence of fraud by false representation, and you must be excluded from further procurements for five years.

Signage Project

LMU2023-1778

Open Tender Procedure



Notes for completion

1. The “authority” means the contracting authority, or anyone acting on behalf of the contracting authority, that is seeking to invite suitable candidates to participate in this procurement process.

1. “You” / “Your” refers to the potential supplier completing this standard Selection Questionnaire i.e. the legal entity responsible for the information provided. The term “potential supplier” is intended to cover any economic operator as defined by the Public Contracts Regulations 2015 (referred to as the “regulations”) and could be a registered company; the lead contact for a group of economic operators; charitable organisation; Voluntary Community and Social Enterprise (VCSE); Special Purpose Vehicle; or other form of entity.

2. Please ensure that all questions are completed in full, and in the format requested. If the question does not apply to you, please state ‘N/A’. Should you need to provide additional information in response to the questions, please submit a clearly identified annex.

3. The authority recognises that arrangements set out in section 1.2 of the standard Selection Questionnaire, in relation to a group of economic operators (for example, a consortium) and/or use of subcontractors, may be subject to change and will, therefore, not be finalised until a later date. The lead contact should notify the authority immediately of any change in the proposed arrangements and ensure a completed part 1 and part 2 is submitted for any new organisation relied on to meet the selection criteria. The authority will make a revised assessment of the submission based on the updated information.

4. For part 1 and part 2 every member of your bidding group/consortium, and any subcontractor that is being relied on to meet the selection criteria, must complete and submit the self-declaration.

5. For the mandatory exclusion grounds only (Q2.1(a)), you must complete the declaration for all relevant persons and entities. There are two categories of persons and entities:

· members of your administrative, management or supervisory board; secondly, entities and persons who have powers of representation, decision or control.  You must decide, depending on the nature and structure of the entity or person who is bidding, which entities and persons this applies to in your particular circumstances. Clearly, members of your administrative, management or supervisory board should be easily identifiable and will cover company directors (or equivalent for other types of corporate entities) and members of an executive board.

· the second category of those with powers of representation, decision or control, is likely to be more complicated. As an illustration, entities or persons with 25% or more shareholding (or equivalent for other types of corporate entities) are likely to have powers or representation, decision or control, although those with a lower shareholding may still have the relevant powers depending on their particular rights.  Similarly, your ultimate parent company (or equivalent for other types of corporate entities) is likely to have powers of representation, decision or control.  Depending on your particular structure, intermediate parent companies who do not have a direct shareholding, directors or members of an executive board of your immediate parent company (for example in the case of an SPV set up specifically to bid for a particular contract), and holders of mortgages or liens may be covered. It isn’t necessary to identify which entities and persons you think are covered but you must be satisfied that your declaration is made in respect of all of those that are covered.

6. Note for Contracting Authorities: The following paragraph is optional for inclusion if a decision has been made to request a self-declaration of the exclusion grounds from subcontractors. All subcontractors are required to complete their own part 1 and part 2[footnoteRef:2]. [2: See PCR 2015 regulations 71 (8)-(9) http://www.legislation.gov.uk/uksi/2015/102/pdfs/uksi_20150102_en.pdf)] 


7. Note for Contracting Authorities: Para 7 may be amended so separate part 3 answers are requested from each member of the group. This may be required for example for frameworks.

For answers to part 3 – If you are bidding on behalf of a group, for example, a consortium, or you intend to use subcontractors, you should complete all of the questions on behalf of the consortium and/ or any subcontractors, providing one composite response and declaration.

The authority confirms that it will keep confidential and will not disclose to any third parties any information obtained from a named customer contact, other than to the Cabinet Office and/or contracting authorities defined by the regulations, or pursuant to an order of the court or demand made by any competent authority or body where the authority is under a legal or regulatory obligation to make such a disclosure.

8.  The Public Procurement Review Service allows government suppliers and potential government suppliers to raise concerns anonymously about unfair public sector procurement practice. The government can then investigate and resolve these concerns for contracting authorities as listed in Schedule 1 of the Public Contracts Regulations 2015. To use the Public Procurement Review Service, read the terms and email publicprocurementreview@cabinetoffice.gov.uk or phone 0345 010 3503.
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		Part 1: Your information and the bidding model.



		You must answer all questions in parts 1 and 2, and you must answer all questions in part 3 as well. 



		Bidders must ensure that every organisation on which they will rely to meet the selection criteria completes and submits their own answers and declaration for part 1 and 2.







		Section 1

		Your information



		Question number

		Question

		Response



		1.1(a)

		Name (if registered, please give the registered name)

		



		1.1(b) – (i)

		Registered address (if applicable) or head office address

		



		1.1(b) – (ii)

		Registered website address (if applicable)

		



		1.1(c)

		Trading status

a) - public limited company

b) - private limited company

c) - limited liability partnership

d) - other partnership

e) - sole trader

f) - third sector

g) - other (please specify your trading status)

		



		1.1(d)

		Date of registration (if applicable) or date of formation.

		



		1.1(e)

		Registration number (company, partnership, charity, etc if applicable).

		



		1.1(f)

		Registered VAT number.

		



		1.1(g) - (i)

		Are you registered with the appropriate professional or trade register(s) specified for this procurement in the country where your organisation is established?

		Yes	▢

No	▢

N/A	▢



		1.1(g) - (ii)

		If you responded yes to 1.1(g) - (i), please provide the relevant details, including the name of the register and registration number(s), and if evidence of registration is available electronically, please provide

- the website address,

- issuing body

- reference number.

		



		1.1(h) - (i)

		For procurements for services only, is it a legal requirement in the country where you are established for you to:

a) possess a particular authorisation, or

b) be a member of a particular organisation,



to provide the requirements specified in this procurement?



		Yes	▢

No	▢





		1.1(h) - (ii)

		If you responded yes to 1.1(h) - (i), please provide additional details of what is required, confirmation that you have complied with this and, if evidence of compliance is available electronically, please give the website address, issuing body and reference number.

		



		1.1(i)

		Relevant classifications (state whether you fall within one of these, and if so which one)

a) Voluntary Community Social  Enterprise (VCSE).

b) Sheltered Workshop.

c) Public service mutual.

		



		1.1(j)

		Are you a Small, Medium or Micro Enterprise (SME)[footnoteRef:3]? [3: See definition of SME https://ec.europa.eu/growth/smes/business-friendly-environment/sme-definition_en] 


		Yes	▢

No	▢



		1.1 (k)

		Details of Persons with Significant Control (PSC)[footnoteRef:4], where appropriate[footnoteRef:5]: [4: UK companies, Societates European (SEs) and limited liability partnerships (LLPs) are required to identify and record the people who own or control their company. Companies, SEs and LLPs are required to keep a PSC register, and must file the PSC information with the central public register at Companies House. See PSC guidance. Overseas bidders are required to provide equivalent information.]  [5: Only information that relates to the persons with powers of representation, decision or control within the meaning of regulation 57(2) can be considered in relation to the mandatory exclusion grounds and other details are requested for information only.] 




- Name

- Date of birth

- Nationality

- Country, state or part of the UK where the PSC usually lives

- Service address

- The date he or she became a PSC in relation to the company ;

- Which conditions for being a PSC are met:

- Over 25% up to (and including) 50%

- More than 50% and less than 75%

- 75% or more

(Please enter N/A if not applicable)

		



		1.1(l)

		Details of your immediate parent company:

- Full name of immediate parent company,

- Registered or head office address,

- Registration number (if applicable),

- VAT number (if applicable),

Please enter N/A if not applicable)

		



		1.1(m)

		Details of ultimate parent company:

- Full name of ultimate parent company,

- Registered or head office address,

- Registration number (if applicable),

- VAT number (if applicable),

(Please enter N/A if not applicable)

		



		Please note: A criminal record check for relevant convictions may be undertaken for the preferred supplier and all relevant persons and entities (as described above).







		Please provide the following information about your approach to this procurement:



		Section 1 (cont.)

		Bidding model

		



		Question number

		Question

		Response



		1.2

		Please indicate if you are bidding as a single supplier or as part of a group or consortium?

If you are bidding as a single supplier please go to Q 1.3.

If you are bidding as part of a group or consortium (including where you intend to establish a legal entity to deliver the contract, or you are a subcontractor), please tell us:

a) The name of the group/consortium.

b) The proposed structure of the group/consortium, including the legal structure where applicable.

c) The name of the lead member in the group/consortium.

d) Your role in the group/consortium (e.g. lead member, consortium member, subcontractor).

e) If you are the lead member in the group/consortium, whether you are relying on other consortium members to meet the selection criteria (i.e. are you relying on other consortium members for economic and technical standing and/or technical and professional ability?) and, if so, which criteria you are relying on them for

		



		1.3

		If you are proposing to use subcontractors/a supply chain, please provide the details for each one[footnoteRef:6]. [6: This applies to all supply chain members and/or subcontractors, where their identity is known at this stage, irrespective of whether you are relying on them to meet the selection criteria.  Where a supply chain member and/or subcontractor has been identified in response to this question, any resulting subcontract entered into with that subcontractor for that part of the works, services or supplies identified in response to that question will not be subject to the requirement for contracts to advertise the subcontracting opportunity, as set out in PPN 01/18.] 


- Name

- Registration number

- Registered or head office address,

- Trading status

a. Public limited company

b. Private limited company

c. Limited liability partnership

d. Other partnership

e. Sole trader

f. Third sector

g. Other (please specify your trading status)

- Registered VAT number

- SME (Yes/No)

- The role each subcontractor will take in providing the works and /or supplies e.g. key deliverables - if known

- The approximate % of contractual obligations assigned to each subcontractor, if known

- Is the subcontractor being relied upon to meet the selection criteria (i.e. are you relying on the subcontractor for economic and technical standing and/or technical and professional ability?) and, if so, which criteria are you relying on them for?

		







		1.4

		Lots

Where applicable, please tell us which lot(s) you wish to bid for?

		Answer









		Part 2: Exclusion Grounds



		Please answer the following questions in full. Note that every organisation that forms part of your bidding group/consortium, as well as every organisation that is being relied on (including subcontractors being relied on) to meet the selection criteria must complete and submit responses to part 1 and the declarations in part 2.



		Section 2

		Grounds for mandatory exclusion



		Question number

		Question

		Declaration



		2.1 (a)

		Within the past five years, anywhere in the world, have you or any person who:

· is a member of the supplier’s administrative, management or supervisory body  or

· has powers of representation, decision or control in the supplier[footnoteRef:7], [7: see Notes for Completion
] 


· been convicted of any of the offences within the summary below and listed in full in Annex D?

		



		

		Participation in a criminal organisation.

		Yes	▢

No	▢



		

		Corruption.  

		Yes	▢

No	▢



		

		Terrorist offences or offences linked to terrorist activities.

		Yes	▢

No	▢



		

		Money laundering or terrorist financing.

		Yes	▢

No	▢



		

		Child labour and other forms of trafficking in human beings.

		Yes	▢

No	▢



		

		Any other offence within the meaning of Article 57(1) of the Directive as defined by the law of any jurisdiction outside England, Wales or Northern Ireland.

		Yes	▢

No	▢





		

		Any other offence within the meaning of Article 57(1) of the Directive created after 26th February 2015 in England, Wales or Northern Ireland.

		Yes	▢

No	▢



		2.1(b)

		If you have answered yes to any part of question 2.1(a), please provide further details, including:

· date of conviction and the jurisdiction,

· which of the grounds listed the conviction was for,

· the reasons for conviction,

· the identity of who has been convicted.

If the relevant documentation is available electronically please provide:

· the web address,

· issuing authority,

· precise reference of the documents.

		



		2.1(c)

		If you have answered yes to any part of the question above please explain what measures have been taken to demonstrate your reliability despite the existence of relevant grounds for exclusion. (Self cleaning).

		







		Section 3

		Mandatory and discretionary grounds relating to the payment of taxes and social security contributions



		The detailed grounds for mandatory and discretionary exclusion of a supplier for non-payment of taxes and social security contributions, are set out in Annex D, and should be referred to before completing these questions.



		Question number

		Question

		Declaration



		3.1(a)



		Please confirm that you have met all your obligations relating to the payment of taxes and social security contributions, both in the country in which you are established and in the UK.

If documentation is available electronically please provide:

· the web address,

· issuing authority,

· precise reference of the documents

		Yes	▢

No	▢



		3.1(b)

		If you have answered no to 3.1(a) please provide further details including the following:

· Country concerned,

· what is the amount concerned

· how the breach was established, i.e. through a judicial or administrative decision or by other means.

· if the breach has been established through a judicial or administrative decision please provide the date of the decision,

· if the breach has been established by other means please specify the means.

		



		3.2

		Please also confirm whether you have paid, or have entered into a binding arrangement with a view to paying, the outstanding sum including, where applicable, any accrued interest and/or fines.

		Yes	▢

No	▢



		Please Note: We reserve our right to use our discretion to exclude your bid where we can demonstrate by any appropriate means that you are in breach of your obligations relating to the payment of taxes or social security contributions













		Section 4

		Grounds for Discretionary Exclusion



		The detailed grounds for discretionary exclusion of an organisation are set out in Annex D, and should be referred to before completing these questions.



		Question number

		Question

		Declaration



		4.1

		Within the past three years, anywhere in the world, have any of the situations summarised below and listed in full in Annex D applied to you?

		



		4.1(a)

		Breach of environmental obligations?

To note that environmental law obligations include Health and Safety obligations. See Annex D.

		Yes	▢

No	▢



		4.1(b)

		Breach of social law obligations?  

		Yes	▢

No	▢



		4.1(c)

		Breach of labour law obligations?

		Yes	▢

No	▢



		4.1(d)

		Bankruptcy or subject of insolvency?

		Yes	▢

No	▢



		4.1(e)

		Guilty of grave professional misconduct?

		Yes	▢

No	▢



		4.1(f)

		Distortion of competition?

		Yes	▢

No	▢



		4.1(g)

		Conflict of interest?

		Yes	▢

No	▢



		4.1(h)

		Been involved in the preparation of the procurement procedure?

		Yes	▢

No	▢



		4.1(i)

		Prior performance issues?

		Yes	▢

No	▢



		4.1(j)





4.1(j) - (i)













4.1(j) - (ii)





4.1(j) –(iii)







4.1(j)-(iv)





		Do any of the following statements apply to you?



You have been guilty of serious misrepresentation in supplying the information required for the verification of the absence of grounds for exclusion or the fulfilment of the selection criteria.



You have withheld such information.





You are not able, without delay, to submit documents if/when required under Regulation 59.



You have undertaken to unduly influence the decision-making process of the contracting authority to obtain confidential information that may confer upon you undue advantages in the procurement procedure, or to negligently provide misleading information that may have a material influence on decisions concerning exclusion, selection or award.

		





Yes	▢

No	▢









Yes	▢

No	▢



Yes	▢

No	▢





Yes	▢

No	▢





		4.2

		You are a relevant commercial organisation subject to Section 54 of the Modern Slavery Act 2015 if you carry on your business, or part of your business in the UK, supplying goods or services and you have an annual turnover of at least £36 million.



If you are a relevant commercial organisation please -

· confirm that you have published a statement as required by Section 54 of the Modern Slavery Act.

· confirm that the statement complies with the requirements of Section 54.

		


















Yes	▢

No	▢

Yes	▢

No	▢



		4.3

		If you have answered YES to any of the questions in 4.1, or NO to question 4.2, please explain what measures have been taken to demonstrate your reliability despite the existence of a relevant ground for exclusion. (Self cleaning)

		





[bookmark: _heading=h.1ci93xb]



		Part 3: Selection Questions



		Section 5

		Economic and Financial Standing



		Question number

		Question

		Response



		5.1

		If documentary evidence of economic and financial standing is available electronically (e.g. financial statements filed with Companies House), please provide:

· the web address

· issuing authority

· precise reference of the documents

		



		5.2

		If documentary evidence of economic and financial standing is not available electronically, please provide a copy of your detailed accounts for the last two years (audited if required by law).



Also, for any other person or entity on whom you are relying to meet the selection criteria relating to economic and financial standing, please provide a copy of their detailed accounts for the last two years (audited if required by law).  

		



		5.3









5.3(a)

















5.3(b)



		If you are not able to provide a response to questions 5.1 or 5.2, please provide any of the following alternatives.



A statement of your annual turnover, Profit and Loss Account/Income statement, Balance Sheet/statement of Financial Position and Statement of Cash Flow for the most recent year(s) of trading and a bank letter outlining the current cash and credit facility position.



Alternative information to evidence economic and financial standing (e.g. forecast financial statements and a statement of funding provided by the owners and/or the bank, charity accruals accounts or an alternative means of demonstrating financial status).

		



		5.4

		Where we have specified a minimum level of economic and financial standing and/or a minimum financial threshold within the evaluation criteria for this procurement, please self-certify by answering ‘Yes’ or ‘No’ that you meet the requirements set out.

		Yes	▢

No	▢





		5.5

		Where you are relying on another member of your bidding group/consortium or any subcontractors or other security in order to meet the selection criteria relating to economic and financial standing, please confirm that the relevant person or entity is willing to provide a guarantee or other security if required

		







		Section 6

		Technical and Professional Ability



		Question number

		Question



		

		Relevant experience and contract examples

Please provide details of up to three contracts, to meet the technical and professional ability criteria set out in the procurement documents in any combination from either the public or private sectors; voluntary, charity or social enterprise (VCSE) that are relevant to our requirement. VCSEs may include samples of grant-funded work. Where this procurement is for supplies or services, the examples must be from the past three years. Where this procurement is for works, the examples may be from the past five years.

The named contact provided should be able to provide written evidence to confirm the accuracy of the information provided below.

For consortium bids, or where you have indicated that you are relying on a subcontractor in order to meet the technical and professional ability, you should provide relevant examples of where the consortium/particular member/subcontractors have delivered similar requirements. If this is not possible (e.g. the consortium is newly formed or a Special Purpose Vehicle is to be created for this contract) then three separate examples should be provided between the principal member(s) of the proposed consortium or members of the Special Purpose Vehicle or subcontractors (three examples are not required from each member).

Where the Supplier is a Special Purpose Vehicle, or a managing agent not intending to be the main provider of the supplies or services, the information requested should be provided in respect of the main intended provider(s) or subcontractor(s) who will deliver the contract.



For each contract please provide the following information



If you cannot provide examples see question 6.2



		6.1

		







		

		Contract 1

		Contract 2

		Contract 3



		Name of customer organisation who signed the contract

		

		

		



		Name of supplier who signed the contract

		

		

		



		Point of contact in the customer’s organisation.



		

		

		



		Position in the customer’s organisation



		

		

		



		E-mail address

		

		

		



		Description of contract.



		

		

		



		Contract Start date.

		

		

		



		Contract completion date.



		

		

		



		Estimated contract value

		

		

		







		6.2

		If you cannot provide at least one example for questions 6.1, in no more than [500] words please provide an explanation for this and how you meet the selection criteria relating to technical and professional ability e.g. your organisation is a new start-up or you have provided services in the past but not under a contract.



		6.3



		Where you intend to subcontract a proportion of the contract, please demonstrate how you have previously maintained healthy supply chains with your subcontractor(s).

The description should include, but is not limited to, details of your supply chain management tracking systems to ensure performance of the contract and including prompt payment and whether you are a signatory of the UK Prompt Payment Code (or have given commitments under other equivalent schemes).







		Section 7

		Additional Questions including Project Specific Questions



		Question number

		Question

		Response



		7.1

		Insurance

Please confirm whether you already have, or can commit to obtain, prior to the commencement of the contract, the levels of insurance cover indicated below:



Employer’s (Compulsory) Liability Insurance = £x



Public Liability Insurance = £x







Professional Indemnity Insurance = £x





Product Liability Insurance = £x







*There is a legal requirement for certain employers to hold Employer’s (Compulsory) Liability Insurance of £5 million as a minimum. See the Health and Safety Executive website for more information:

 http://www.hse.gov.uk/pubns/hse39.pdf

		















Yes	▢

No	▢



Yes	▢

No	▢



Yes	▢

No	▢



Yes	▢

No	▢







		7.2

		Data protection – (Contracting Authorities: please refer to supplier selection guidance before using these questions)



		7.2(a)

		Please confirm that you have in place, or that you will have in place by contract award, the human and technical resources to perform the contract to ensure compliance with the UK General Data Protection Regulations and to ensure the protection of the rights of data subjects.

		Yes	▢

No	▢





		7.2(b)

		Please provide details of the technical facilities and measures (including systems and processes) you have in place, or will have in place by contract award, to ensure compliance with the UK General Data Protection Regulations and to ensure the protection of the rights of data subjects.  Your response should include, but should not be limited to facilities and measures:

· to ensure ongoing confidentiality, integrity, availability and resilience of processing systems and services;

· to comply with the rights of data subjects in respect of receiving privacy information, and access, rectification, deletion and portability of personal data;

· to ensure that any consent based processing meets standards of active, informed consent, and that such consents are recorded and auditable;

· to ensure legal safeguards are in place to legitimise transfers of personal data outside the EU (if such transfers will take place);

· to maintain records of personal data processing activities; and

· to regularly test, assess and evaluate the effectiveness of the above measures.





		7.3



7.3 (a)



7.3 (b)

		Health and Safety - (Contracting Authorities: please refer to supplier selection guidance before using these questions)

Please describe the arrangements you have in place to manage health and safety effectively and control significant risks relevant to the requirement (including risks from the use of contractors, where relevant). Please use no more than [500] words.

For use with Steel question - Please provide all the relevant details of previous breaches of health and safety legislation in the last 5 years, applicable to the country in which you operate on comparable projects, for both:

· your organisation

· all your supply chain members involved in the production or supply of steel



		7.4

		Payment in Contracts Above £5m per annum (Central Government Contracts)

If you intend to use a supply chain for this contract, you must demonstrate you have effective systems in place to ensure a reliable supply chain. This question is focused on exploring your payment systems.

If your response to 7.4 (a) below is NO and you do not intend to use a supply chain for this contract, you are not required to complete the subsequent questions



		7.4 (a)

		Please confirm if you intend to use a supply chain for this contract (i.e.  services that are used wholly or substantially for the purpose of performing or contributing to the performance of the whole or part of the contract)

 

		Yes	▢

No	▢

If “No” you do not need to complete the rest of this section

NOT SCORED



		7.4 (b)

		Please confirm that you have systems in place to pay those in your supply chain promptly and effectively, i.e. within your agreed contractual terms.

		Yes	▢

No	▢



PASS/FAIL



		7.4 (c)

		Please confirm you have procedures for resolving disputed invoices with those in your supply chain promptly and effectively.



This should include all situations where payments are due; not all payments involve an invoice[footnoteRef:8]. [8: See PPN 08/21 FAQs.] 




You should explain this in the tender documents



		Yes	▢

No	▢



PASS/FAIL



		PUBLIC SECTOR CONTRACTS ONLY – Requirement under the Public Contracts Regulations 2015 (Regulation 113)



		7.5

		Please confirm that for public sector contracts awarded under the Public Contract Regulations 2015 you have systems in place to include (as a minimum) 30 day payment terms in all of your supply chain contracts and require that such terms are passed down through your supply chain.

		Yes	▢

No	▢



PASS/FAIL



		PUBLIC AND PRIVATE SECTOR CONTRACTS



		7.6 (a)































7.6 (b)





7.6 (c)



































		(a) Please provide the percentage of invoices[footnoteRef:9]  paid by you to those in your immediate supply chain on all contracts for each of the two previous six month reporting periods[footnoteRef:10] . This should include the percentage of invoices paid within each of the following categories: [9: This should include all situations where payments are due; not all payments involve an invoice (see FAQs). You should explain this in the tender documents]  [10: You should explain in the tender documents what a reporting period is by referring to the BEIS Guidance: https://www.gov.uk/government/publications/business-payment-practices-and-performance-reporting-requirements] 


1. within 30 days

2. in 31 to 60 days

3. in 61 days or more

4. due but not paid by the last date for payment under agreed contractual terms.

It is acceptable to cross refer to information that has previously been submitted to Government or other bodies or is publicly available (provided it covers the required reporting periods), including data published in accordance with the Reporting on Payment Practices and Performance Regulations 2017.

If you do wish to cross refer, please provide details and/or insert link(s).



(b) If you are unable to demonstrate that all invoices have been paid within the agreed contractual terms, please explain why.



 (c) If you are unable to demonstrate that ＞95% of invoices payable to your supply chain on all contracts have been paid within 60 days of the receipt of the invoice in at least one of the last two six months reporting periods please provide an action plan for improvement which includes (as a minimum) the following:

· Identification of the primary causes of failure to pay:

· 95% of all supply chain invoices within 60 days; and

· if relevant under question 7.6(b), all invoices within agreed terms.

· Actions to address each of these causes.

· A mechanism for and commitment to regular reporting on progress to the bidder’s audit committee (or equivalent).

· A plan signed off by your director

· Plan published on its website (this can be a shorter, summary plan).



If you have an existing action plan prepared for a different purpose, it is acceptable to attach this but it should contain the above features



Note: if you are required to submit an action plan under question 7.6(c), this action plan must also set out steps to address your payment within agreed terms, in order to achieve a pass for question 7.6 (c).



		7.7





7.7 (a)









7.7 (b)





7.7 (c)

 







7.7 (d)





7.7 (e)



7.7 (e) (i)

7.7 (e) (ii)

7.7 (e) (iii)

7.7 (e) (iv)



7.7 (f) (i)

7.7 (f) (ii)

7.7 (f) (iii)

7.7 (f) (iv)

		Carbon Reduction In Contracts Above £5m per annum (Central Government Contracts)



Please confirm that you have detailed your environmental management measures by completing and publishing a Carbon Reduction Plan which meets the required reporting standard



Provide a link to your most recently published Carbon Reduction Plan here:



Please confirm that your organisation is taking steps to reduce your GHG Emissions over time and is publicly committed to achieving Net Zero by 2050



Please provide your current Net Zero Target Date:





Supplier Emissions Declaration

		





Yes	▢

No	▢

PASS/FAIL



Provide a web link (URL) to your CRP



Yes	▢

No	▢

PASS/FAIL



Year of Net Zero Target, e.g. 2050





		

		Baseline Year:

		



		

		Scope 1 emissions:

		



		

		Scope 2 emissions:

		



		

		Scope 3 emissions:

		



		

		



		

		Current/Most Recent Reporting Year:

		



		

		Scope 1 emissions:

		



		

		Scope 2 emissions:

		



		

		Scope 3 emissions:

		



		7.8







7.8 (a)

		Skills and Apprentices In Contracts Above £10m per annum (Central Government Contracts)



Please state whether you will be supporting apprenticeships and skills development through this contract.



		







Yes	▢

No	▢





		7.8 (b)

		If ‘YES’ please set out how you will develop and maintain skills to build a more skilled and productive workforce.  Please also provide details of the process in place to ensure that your supply chain supports skills, development and apprenticeships.



		7.9



7.9 (a)

		Steel in Major Projects (Central Government Contracts)



For contracts involving major projects where steel is a component, please describe the supply chain management systems, policies, standards and procedures you have in place to ensure robust supply chain management.





		7.9 (b)

		Please provide details of previous similar projects where you have demonstrated a high level of competency and effectiveness in managing all supply chain members involved in steel supply or production to ensure a sustainable and resilient supply of steel.



		7.10



7.10 (a)











7.10 (b)







7.10 (c)







7.10 (d)









7.10 (e)

		Suppliers’ Past Performance[footnoteRef:11] (Central Government Contracts) [11: Procurement Policy Note 04/15 Taking Account of Suppliers’ Past Performance] 




Can you supply a list of your relevant principal contracts for goods and/or services provided in the last three years?





On request can you provide a certificate from those customers on the list?





If you cannot obtain a certificate from a customer can you explain the reasons why?





If the certificate states that goods and/or services supplied were not satisfactory are you able to supply information which shows why this will not recur in this contract if you are awarded it?



Can you supply the information in questions a. to d. above for any subcontractors [or consortium members] who you are relying upon to perform this contract?









		





Yes	▢

No	▢





Yes	▢

No	▢





Yes	▢

No	▢



Yes	▢

No	▢





Yes	▢

No	▢



		7.11





7.11 (a)















7.11 (b)





7.11 (c)



















7.11 (d)



		Tackling Modern Slavery in Supply Chains[footnoteRef:12] [12: https://www.gov.uk/government/publications/ppn-0223-tackling-modern-slavery-in-government-supply-chains] 


(Central Government Contracts)



If you are a relevant commercial organisation subject to Section 54 of the Modern Slavery Act 2015, and if your latest statement is available electronically please provide:

· the web address,

· precise reference of the documents.

If your latest statement is not available electronically, please provide a copy.  



If you are not a relevant commercial organisation subject to Section 54 of the Modern Slavery Act 2015 (for example if your turnover is less than £36 million or you do not carry on your business, or part of your business, in the UK), please provide the above information in relation of any published statements on modern slavery or other relevant documents containing information of a similar type/level.



Any modern slavery statement or other statement or document should contain at least the following information:



a. the organisation’s structure, its business and its supply chains;

b. its policies in relation to slavery and human trafficking;

c. its due diligence processes in relation to slavery and human trafficking in its business and supply chains;

d.the parts of its business and supply chains where there is a risk of slavery and human trafficking taking place, and the steps it has taken to assess and manage that risk;

e. its effectiveness in ensuring that slavery and human trafficking is not taking place in its business or supply chains, measured against such performance indicators as it considers appropriate;

f. the training and capacity building about slavery and human trafficking available to its staff; or



If all of this information is not included in your modern slavery statement or other statement or documents, please provide an explanation as to why not and/or assurances that it will be included before contract award.







		





Contact details and declaration

I declare that to the best of my knowledge the answers submitted and information contained in this complete document are correct and accurate, including parts 1, 2 and part 3.

I declare that, upon request and without delay I will provide the certificates and/or documentary evidence referred to in this document except where this documentation can be accessed by the contracting authority via a national database free of charge or the contracting authority already possesses the documentation.

I understand that the information will be used in the selection process to assess my suitability to participate further in this procurement.

I understand that the authority may reject this submission in its entirety if there is a failure to answer all the relevant questions fully, or if false/misleading information or content is provided in any section.

I am aware of the consequences of serious misrepresentation.



		Signature (electronic is acceptable)

		



		Date

		









		Contact details of those making the declaration



		

		Response



		Contact name

		



		Name of organisation

		



		Role in organisation

		



		Phone number

		



		E-mail address

		



		Postal address

		












Annex A - Exclusion Grounds: Public Procurement



Mandatory Exclusion Grounds

Listed in Public Contract Regulations 2015 (as amended) R57(1), (2) and (3) and the Public Contract Directives 2014/24/EU Article 57(1).

Participation in a criminal organisation

· Participation offence as defined by section 45 of the Serious Crime Act 2015

· Conspiracy within the meaning of:

· section 1 or 1A of the Criminal Law Act 1977; or

· article 9 or 9A of the Criminal Attempts and Conspiracy (Northern Ireland) Order 1983,

where that conspiracy relates to participation in a criminal organisation as defined in Article 2 of Council Framework Decision 2008/841/JHA on the fight against organised crime.

Corruption

· Corruption within the meaning of section 1(2) of the Public Bodies Corrupt Practices Act 1889 or section 1 of the Prevention of Corruption Act 1906;

· The common law offence of bribery;

· Bribery within the meaning of sections 1, 2 or 6 of the Bribery Act 2010, or section 113 of the Representation of the People Act 1983.

Terrorist offences or offences linked to terrorist activities

· Any offence:

· listed in section 41 of the Counter Terrorism Act 2008;

· listed in schedule 2 to that Act where the court has determined that there is a terrorist connection;

· under sections 44 to 46 of the Serious Crime Act 2007 which relates to an offence covered by the previous two points.

Money laundering or terrorist financing

· Money laundering within the meaning of sections 340(11) and 415 of the Proceeds of Crime Act 2002

· An offence in connection with the proceeds of criminal conduct within the meaning of section 93A, 93B or 93C of the Criminal Justice Act 1988 or article 45, 46 or 47 of the Proceeds of Crime (Northern Ireland) Order 1996.



Child labour and other forms of trafficking human beings

· An offence under section 4 of the Asylum and Immigration (Treatment of Claimants etc.) Act 2004;

· An offence under section 59A of the Sexual Offences Act 2003

· An offence under section 71 of the Coroners and Justice Act 2009;

· An offence in connection with the proceeds of drug trafficking within the meaning of section 49, 50 or 51 of the Drug Trafficking Act 1994

· An offence under section 1, 2 or section 4 of the Modern Slavery Act 2015.

Non-payment of tax and social security contributions

· Breach of obligations relating to the payment of taxes or social security contributions that has been established by a judicial or administrative decision.

· Where any tax returns submitted on or after 1 October 2012 have been found to be incorrect as a result of:

· HMRC successfully challenging the potential supplier under the General Anti – Abuse Rule (GAAR) or the “Halifax” abuse principle; or

· a tax authority in a jurisdiction in which the potential supplier is established successfully challenging it under any tax rules or legislation that have an effect equivalent or similar to the GAAR or “Halifax” abuse principle;

· a failure to notify, or failure of an avoidance scheme which the supplier is or was involved in, under the Disclosure of Tax Avoidance Scheme rules (DOTAS) or any equivalent or similar regime in a jurisdiction in which the supplier is established.

Other offences

· Any other offence within the meaning of Article 57(1) of the Directive as defined by the law of any jurisdiction outside England, Wales and Northern Ireland.

· Any other offence within the meaning of Article 57(1) of the Directive created after 26th February 2015 in England, Wales or Northern Ireland.

Discretionary Exclusions Grounds

Listed in Public Contract Regulations 2015 (as amended) R57(8) and the Public Contract Directives 2014/24/EU Article 57(4).

Obligations in the field of environment, social and labour law.

· Where an organisation has violated applicable obligations in the fields of environmental, social and labour law established by EU law, national law, collective agreements or by the international environmental, social and labour law provisions listed in Annex X to the Directive (see copy below) as amended from time to time; including, but not limited to, the following:-

· In the last 3 years, where the organisation or any of its Directors or Executive Officers has been in receipt of enforcement/remedial orders in relation to the Health and Safety Executive (or equivalent body).

· In the last three years, where the organisation has had a complaint upheld following an investigation by the Equality and Human Rights Commission or its predecessors (or a comparable body in any jurisdiction other than the UK), on grounds of alleged unlawful discrimination.

· In the last three years where the organisation has been convicted of a breach of the Health and Safety legislation.

· In the last three years, where any finding of unlawful discrimination has been made against the organisation by an Employment Tribunal, an Employment Appeal Tribunal or any other court (or incomparable proceedings in any jurisdiction other than the UK).

· Where the organisation has been in breach of section 15 of the Immigration, Asylum, and Nationality Act 2006;

· Where the organisation has a conviction under section 21 of the Immigration, Asylum, and Nationality Act 2006;

· Where the organisation has been in breach of the National Minimum Wage Act 1998.

Bankruptcy, insolvency

· Bankrupt or is the subject of insolvency or winding-up proceedings, where the organisation’s assets are being administered by a liquidator or by the court, where it is in an arrangement with creditors, where its business activities are suspended or it is in any analogous situation arising from a similar procedure under the laws and regulations of any State.

Grave professional misconduct

· Guilty of grave professional misconduct

Distortion of competition

· Entered into agreements with other economic operators aimed at distorting competition.

Conflict of interest

· Aware of any conflict of interest within the meaning of regulation 24 due to the participation in the procurement procedure

Been involved in the preparation of the procurement procedure.

· Advised the contracting authority or contracting entity or otherwise been involved in the preparation of the procurement procedure.

Prior performance issues

· Shown significant or persistent deficiencies in the performance of a substantive requirement under a prior public contract, a prior contract with a contracting entity, or a prior concession contract, which led to early termination of that prior contract, damages or other comparable sanctions.

Misrepresentation and undue influence

· The organisation has influenced the decision-making process of the contracting authority to obtain confidential information that may confer upon the organisation undue advantages in the procurement procedure, or negligently provided misleading information that may have a material influence on decisions concerning exclusion, selection or award, or withheld such information or is not able to submit supporting documents required under regulation 59.

Breach of obligations relating to the payment of taxes or social security contributions.

· The contracting authority reserves the right to use its discretion to exclude a potential supplier where it can demonstrate by any appropriate means that the potential supplier is in breach of its obligations relating to the non-payment of taxes or social security contributions.

Additional grounds

ANNEX X Extract from Public Procurement Directive 2014/24/EU

LIST OF INTERNATIONAL SOCIAL AND ENVIRONMENTAL CONVENTIONS REFERRED TO IN ARTICLE 18(2) —

· ILO Convention 87 on Freedom of Association and the Protection of the Right to Organise;

· ILO Convention 98 on the Right to Organise and Collective Bargaining;

· ILO Convention 29 on Forced Labour;

· ILO Convention 105 on the Abolition of Forced Labour;

· ILO Convention 138 on Minimum Age;

· ILO Convention 111 on Discrimination (Employment and Occupation);

· ILO Convention 100 on Equal Remuneration;

· ILO Convention 182 on Worst Forms of Child Labour;

· Vienna Convention for the protection of the Ozone Layer and its Montreal Protocol on substances that deplete the Ozone Layer;

· Basel Convention on the Control of Transboundary Movements of Hazardous Wastes and their Disposal (Basel Convention);

· Stockholm Convention on Persistent Organic Pollutants (Stockholm POPs Convention)

· Convention on the Prior Informed Consent Procedure for Certain Hazardous Chemicals and Pesticides in International Trade (UNEP/FAO) (The PIC Convention) Rotterdam, 10 September 1998, and its 3 regional Protocols.

Consequences of misrepresentation

A serious misrepresentation which induces a contracting authority to enter into a contract may have the following consequences for the signatory that made the misrepresentation:-

· The potential supplier may be excluded from bidding for contracts for three years, under regulation 57(8)(h)(i) of the PCR 2015;

· The contracting authority may sue the supplier for damages and may rescind the contract under the Misrepresentation Act 1967.

If fraud, or fraudulent intent, can be proved, the potential supplier or the responsible officers of the potential supplier may be prosecuted and convicted of the offence of fraud
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Project Name: Signage Project 

Ref: LMU2023-1778

Technical Questions 

		





		Criteria

		Question

		Weighting

		Response



		1

		Product Quality

		What Quality control processes are in place to ensure Signage products are manufactured to a consistent high standard that meets the design specifications of the client?

		5%

		



		2

		Warranties and Guarantees

		Please outline the standard Warranty terms applicable to signage supplied by you ?

		5%

		



		3

		Customer Service

		Please outline how your organisation supports Customer Service and ensures that client requests are addressed promptly ?

		5%

		



		4

		Installation Procedures

		Please outline your processes and procedures for the Installation of signage on-site, including pre-install surveys, risk assessment and liaison with the client ?

Please confirm your timeline from initial request to installation of product ?

		5%

		



		5

		Sustainability and ecological practices

		Does the company have an Environment Policy ?

Does the company have an Environmental Management system ? If yes, what ISO is it externally certified.



		5%

		



		6

		Sustainability and ecological practices

		Do you have an Environmental Action Plan in place to reduce your impact on the environment ?

		5%

		



		7

		Sustainability and ecological practices

		Do you measure your waste generation and monitor what % goes to landfill ?

		5%

		



		8

		Sustainability and ecological practices

		Does your organisation generate waste that is classified as hazardous waste ?

		5%
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THIS AGREEMENT is made on the [           ] day of [
              ] 202[ ]

BETWEEN


(1) [INSERT CUSTOMER NAME] having its principal place of business at [INSERT ADDRESS] (the “Customer”); and


(2) [INSERT NAME OF SUPPLIER] whose registered office is at [INSERT REGISTERED OFFICE] and whose registered number is [INSERT REGISTERED NUMBER] (the “Supplier”)


WHEREAS 


(A) The Supplier has represented to the Customer that it has the skill and experience to provide the Goods and Services.


(B) In reliance on this skill and experience, the Customer wishes to appoint the Supplier to provide the Goods and Services.


(C) The Supplier has agreed to provide the Goods and Services on the terms and conditions set out in this Agreement.


1. Definitions and interpretation


1.1 In this Agreement, unless the context requires otherwise: 


		Agreement

		means this agreement and its constituent parts as identified in clause 1.3;



		Applicable Law

		means any legislation at any time relating to or applicable to the provision of the Goods or Services or any lawful requirement or demand of any court, governmental body or regulatory authority (including the Regulator) having authority over the Customer or the Supplier in respect of which compliance is obligatory;



		Asset Transfer Register

		means the register of assets described in clause 14.3;



		Background IPR

		all Intellectual Property Rights which exist and belong to the Supplier at the Commencement Date, including all such Intellectual Property Rights in the Goods which are not included within the definition of Foreground IPR and any Intellectual Property Rights that are licensed to the Supplier and used for the purposes of providing the Goods and Services;



		Change Control Procedure

		means the procedure set out in Schedule 7;



		Change Request

		means a request for a change to this Agreement made in accordance with the Change Control Procedure;



		Change Request Evaluation

		an evaluation of a Change Request made in accordance with the Change Control Procedure;



		Commencement Date

		means the date set out in the Contract Details;



		Confidential Information 

		means in relation to each party, all information of a confidential nature relating to the business and/or operations of that party (whether such information is disclosed in writing, by delivery of items, orally, by visual presentation, by means of providing access to such information (when, for example, the information is contained on a database) or otherwise), including:



		

		(i) any trade secrets, processes, customer lists, databases, trading details, information in relation to employees and officers or other information or activities of a confidential nature or which is commercially sensitive or price sensitive relating to either party or third parties (including details of activities, businesses or finances of any such company);



		

		(ii) any other information specifically designated by a party as confidential; and



		

		(iii) the provisions and subject matter of this Agreement, including pricing information;



		Contract Details

		means the data set out in Schedule 1;



		[Contract Manager

		means the person appointed by each party pursuant to clause 12.1;]



		CPI

		means the Consumer Prices Index 12-month rate as published by the Office for National Statistics (https://www.ons.gov.uk/economy/inflationandpriceindices/bulletins/consumerpriceinflation/latest);





		Data Protection Law

		means any Law relating to data protection, the processing of personal data and privacy from time to time, including (without limitation):


(a)
the Data Protection Act 2018;


(b)
UK GDPR; and


(c)
the Privacy and Electronic Communications (EC Directive) Regulations 2003 (as may be amended by the proposed Regulation on Privacy and Electronic Communications);



		Defect

		means any defect in or failure of the Goods which includes Goods that have not been delivered in accordance with the requirements of this Agreement;



		Delivery Date

		means the dates for delivery set out in Schedule 2;



		Dispute Resolution Procedure

		means the procedure for resolving disputes set out in clause 47;



		Documentation

		means the documentation required from the Supplier (if any) set out in Schedule 2;



		EIR

		means the Environmental Information Regulations 2004 or the Environmental Information (Scotland) Regulations 2004 together with any guidance and/or codes of practice issued by the Information Commissioner or the Scottish Ministers or any relevant government department in relation to such regulations.



		Expiry Date

		means the date as set out in the Contract Details, subject to any extensions agreed pursuant to clause 2.2.



		Fees

		means the fees payable for the Goods and Services properly delivered and performed which sum includes all manufacturing, packaging, marketing, handling, transportation (including freight and delivery, insurance) costs in relation to Goods and any other applicable costs and charges but excludes VAT as specified in Schedule 5;



		FOIA

		means the Freedom of Information Act 2000 or the Freedom of Information Act (Scotland) 2002, and any subordinate legislation made under the Act from time to time, together with any guidance and/or codes of practice issued by the Information Commissioner or the Scottish Information Commissioner or relevant government department in relation to such legislation. 



		Force Majeure Event

		means an event the occurrence of which is beyond the reasonable control of the affected party, including the following:


(iv) act of God (including earthquake or other natural disaster), act of terrorism, war or warlike operations, explosions, fires, floods, pandemic or epidemic (except the present known effects of the Covid pandemic) civil unrest or riot; and


(v) industrial action (other than of the affected party's own workforce or the workforce of any of its sub-contractors );


but, for the avoidance of doubt, shall not mean any event for which a contingency plan, business continuity plan or disaster recovery plan is or should be maintained in accordance with Good Industry Practice;



		Foreground IPR

		means all Intellectual Property Rights that have been developed for or in consequence of this Agreement, including modifications to the Background IPR (including those that are produced and provided by or on behalf of the Supplier in the performance of the Services);



		Good Industry Practice

		means the degree of skill, prudence, care, diligence and foresight that would be reasonably and ordinarily expected from a skilled and experienced supplier providing products and services of the same (or materially similar) nature as the Goods and Services;



		Group

		means, in respect of any party, that party and the following from time to time: its holding companies and subsidiaries, together with all subsidiaries of such holding companies;



		Information

		has:


(vi) for the purposes of the Freedom of Information Act 2000, the meaning given under section 84 of that Act; and 


(vii) for the purposes of the Freedom of Information (Scotland) Act 2002, the meaning given under section 73 of that Act;



		Insolvency Event

		means the occurrence of any of the following in relation to a party:



		

		(viii) the party stops or suspends, or threatens to stop or suspend, its business or payment of its debts or is unable to pay its debts (within the meaning of section 123 of the Insolvency Act 1986) or otherwise becomes insolvent or (being a partnership) suffers bankruptcy orders being made against any one of its partners;



		

		(ix) an administrator, administrative receiver, receiver or manager, liquidator or other similar officer is appointed in respect of the party or a notice of intention to appoint an administrator in respect of the party is given;



		

		(x) a winding up order or bankruptcy order is made against the party or the party passes a resolution or makes a determination for it to be wound up;



		

		(xi) a judgment, order or award made against the party is outstanding and not discharged within 10 days or any distress, execution, sequestration or similar process is levied on or commenced against any of the assets of a party and not lifted, withdrawn or discharged within 10 days;



		

		(xii) any arrangement, compromise or composition of the party’s debts is proposed or made by or with the party;



		

		(xiii) any event occurs in relation to the party in any jurisdiction in which it is incorporated, resident or carries on business which is analogous to any of those stated in paragraphs (i) to (vii) (inclusive) of this definition; or


(xiv) the party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business.



		Intellectual Property Rights

		means all:



		

		(xv) patents, rights to inventions, utility models, copyright and related rights, trade-marks, service marks, trade, business and domain names, processes, rights in trade dress or get-up, rights in goodwill or to sue for passing off, unfair competition rights, rights in designs, rights in computer software, database rights, topography rights, moral rights, know-how and Confidential Information; and



		

		(xvi) all other intellectual property rights and similar or equivalent rights or forms of protection anywhere in the world which currently exist or are recognised in the future,



		

		in each case whether registered or unregistered and including all applications for and renewals or extensions of such rights;



		Key Personnel

		means the personnel specified as such in the Contract Details;



		Lead Times

		means the lead times specified in Schedule 2 that are required for the Goods from the date an order is placed by the Customer to the Delivery Date;



		Liquidated Damages

		means the liquidated damages payment set out in the Contract Details;



		Liquidated Damages Amount

		means the amount of liquidated damages to be included in the Liquidated Damages as set out in the Contract Details;



		Location 

		means the location at which the Goods and Services are to be provided by the Supplier as described in the Contract Details;



		Losses

		means losses, liabilities, damages, compensation, awards, payments made under settlement arrangements, claims, proceedings, costs and other expenses including fines, penalties, interest, legal and other professional fees and expenses;



		Milestone

		means an event or activity identified as a Milestone in the Programme (if any);



		Milestone Dates

		means, in relation to a Milestone, the corresponding date identified in the Programme by which such Milestone must be achieved or completed;



		Net Book Value

		means the amount at which an asset is recognised by the Supplier (in the Supplier’s audited financial accounts) after deducting accumulated depreciation or amortisation and accumulated impairment losses;



		Plant, Machinery & Equipment

		means the plant, machinery and equipment to be provided by the Supplier for the performance of the Services;



		Policies & Procedures

		means the policies and procedures set out in Schedule 10, as may be updated from time to time by the Customer;



		Goods

		means the products to be provided under this Agreement by the Supplier to the Customer described in Schedule 2, and all references to Goods in this Agreement shall be deemed to include and any other materials or items (if any) provided by or on behalf of the Supplier to the Customer in the performance of this Agreement;



		Programme

		means the programme (if any) for the provision of the Services specified in Schedule 6;



		Property

		means the property (other than real property) issued or made available to the Supplier by the Customer for use in the provision of the Services;



		Records

		means the records specified in Schedule 9;



		Regulator

		means any regulator or regulatory body or any person acting on its behalf or appointed pursuant to its instructions which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Agreement or any other affairs of the Customer;



		Service Credits

		means the service credits payable by the Supplier to the Customer (if any) set out in Schedule 4;



		Service Levels

		means the service levels (if any) set out in Schedule 4;



		Services

		means the Services to be provided by the Supplier to the Customer under this Agreement as described in Schedule 3 (as amended from time to time in accordance with this Agreement);



		Specification

		means the specification (if any) for the Goods and Services set out in Schedule 2 and Schedule 3 (respectively), and any additional specification as agreed between the parties in writing from time to time;



		Supplier Accommodation

		means such accommodation as the Customer deems necessary strictly for the Supplier to provide the Services, the details of which are specified in the Contract Details and Schedule 14;



		Supplier Personnel

		means all personnel or sub-contractors engaged by or on behalf of the Supplier to provide the Goods and Services (whether employed directly, supplied by an agency, engaged by any sub-contractor to the Supplier or otherwise);



		Termination Notice 

		means a written notice to terminate this Agreement (in whole or in part) the duration of which is set out in the Contract Details;



		UK GDPR 




		has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018;



		VAT

		means value added tax as defined in the Value Added Tax Act 1994 (and legislation supplemental to it) and including any other tax from time to time replacing it or of a similar fiscal nature, or its equivalent charged in other jurisdictions;



		Warranty Period

		means the warranty period in respect of the Goods set out in Schedule 2; and



		Working Day

		means any day which is not a Saturday, Sunday or bank or public holiday.





1.2 The clause and schedule headings are for convenience only and shall not affect the interpretation of this Agreement.


1.3 The recitals, Schedules and any annex or appendix to such Schedules form part of this Agreement and references to this Agreement include the recitals, the Schedules and any annex or appendix to a Schedule (unless expressly stated otherwise or the context otherwise requires).


1.4 References to the singular include the plural and vice versa, and references to one gender include the other gender.


1.5 Any phrase introduced by the expressions “including”, “include”, “in particular” or any similar expression shall be construed as illustrative and shall not limit the sense of the words preceding those terms.


1.6 “Holding company” and “subsidiary” have the meaning given in section 1159 of the Companies Act 2006.


1.7 A reference to legislation shall be construed as referring to any legislation which replaces, re-enacts, amends or consolidates such legislation (with or without modification) at any time.


1.8 If there is any conflict or inconsistency between the provisions contained in the main body of this Agreement and any provisions contained in the Schedules, the provisions contained in the main body of this Agreement shall prevail save to the extent that any provision in a Schedule is expressly stated as taking priority. This Agreement shall prevail over any other terms and conditions of sale, purchase or service contained in any purchase order, invoice receipt or any other document.


1.9 Nothing in this Agreement shall constitute or be construed as constituting or establishing any agency, partnership or joint venture between the parties to this Agreement for any purpose whatsoever.


1.10 The parties acknowledge and agree that, at the sole discretion of the Customer, all other members of the Customer Group will have the same rights as the Customer under this Agreement and on the terms set out in this Agreement.


2. Appointment and Term


2.1 This Agreement shall commence on the Commencement Date and shall continue in full force and effect until 11.59pm (or such other time as may be agreed between the parties) on the Expiry Date unless terminated earlier (the “Term”).


2.2 The appointment of the Supplier and its rights under this Agreement are non-exclusive and the Customer may at any time in its absolute discretion appoint any other person, firm or company to provide products and/or services which are the same or similar to the Goods and Services contained in this Agreement.


2.3 Nothing in this Agreement commits the Customer to purchase any specific volume of Goods and/or Services from the Supplier. The Supplier acknowledges that no representation or warranty is given by the Customer in respect of potential volumes of Goods and/or Services under this Agreement.


3. Supply of Goods and Services


3.1 In consideration of the payment of the Fees, the Supplier shall provide the Goods and Services in an efficient and effective manner in accordance with:


3.1.1 the terms and conditions set out in this Agreement;


3.1.2 Good Industry Practice; 


3.1.3 any Programme;


3.1.4 any Delivery Date;


3.1.5 any Specification;


3.1.6 the Policies & Procedures; and


3.1.7 Applicable Law.


3.2 The Supplier shall promptly notify the Customer whenever it has reasonable grounds to believe that any failure by the Customer to carry out its obligations under this Agreement is likely to have a detrimental effect on the Supplier’s ability to provide the Goods and/or Services in accordance with this Agreement.


3.3 Failure to deliver the Goods and/or Services by a Delivery Date will constitute a material breach of this Agreement which is not capable of remedy.


3.4 If the Customer can demonstrate that any part of the Goods and/or Services does not meet the requirements of this Agreement, the Supplier shall arrange all such additional resources and shall take all remedial action as is necessary to correct such failure (such resources and remedial action to be without cost to the Customer).


3.5 The Supplier shall take all reasonable steps to ensure that in the performance of this Agreement neither it nor the Supplier Personnel cause any interference with the operations of the Customer or those of any other contractors engaged by the Customer or any other person at or using any property at the Location and shall ensure that neither it nor any Supplier Personnel interferes with any plant, ways, works, appliances or other property belonging to the Customer or any other person.


3.6 In the performance of this Agreement, the Supplier shall ensure that no damage is caused to any property of the Customer or any or any other party or person at or on the Location, and that no pollution of air, water or land occurs and that no nuisance and/or any risk to the health of any party or person at or on the Location is either created or aggravated.


3.7 The Supplier shall promptly report to the Customer any defects/faults in the Location or its fixtures and fittings which may come to the Supplier’s attention during the performance of this Agreement.


3.8 The Supplier shall comply with the Customer's Policies & Procedures (as applicable) and with all Applicable Laws relating to the performance of this Agreement (including in relation to the manufacture, marking, storage, handling, delivery and performance of the Goods and/or the Services).


3.9 The Supplier shall maintain sufficient manufacturing capacity, stocks of raw material and stocks of Goods to enable the Supplier to meet any agreed Lead Times for the supply of the Goods.


3.10 The Supplier will provide the Customer with information as to the future roadmap and forecast ‘end of life’ date associated with the Goods so that the Customer may minimise the risk and impact of obsolescence. The Supplier will be liable for any loss and expense the Customer incurs as a result of the Supplier's failure to inform the Customer of any issues of which the Supplier knows or should reasonably have known that would increase the risk of obsolescence.


3.11 All deliveries of Goods shall be accompanied by a delivery note showing the date of the order and the type and quantity of the Goods including serial and model numbers and any batch/code numbers for the Goods.


3.12 Unless otherwise agreed:


3.12.1 delivery of the Goods to the Location shall take place during the hours of 09.00-17.00 on a Working Day; and


3.12.2 no delivery of Goods shall be made to the Location without the Customer's prior written permission.


3.13 The Supplier will inform the Customer of any minimum conditions and/or facilities required at the Location including power, temperature and humidity in sufficient time to enable the Customer to prepare the Location for the delivery of the Goods and/or Services.


3.14 The Supplier shall ensure all Goods are:


3.14.1 packaged correctly (including in accordance with Applicable Law) so as to ensure the Goods are protected in such a way as to reach the Location undamaged and in good working order and, where appropriate, using packaging made from sustainable materials;


3.14.2 labelled correctly including the name and description of the Goods, Location, name of person to whom they are being delivered and the Supplier's name, address and contact number; and


3.14.3 marked with information and advice necessary to instruct and warn any person handling or coming into contact with them about hazards to health and/or safety and any precautions to be taken. If it is not practicable to mark the Goods in this way the Supplier will provide such instructions by an accompanying notice at the time of despatch.


3.15 Where appropriate, and in accordance with clause 25, the Supplier shall recommend variations in the nature, scope and extent of the Goods and/or Services where such variations are likely to meet changes in demand or the requirements of the Customer or to enhance the efficiency of the Goods and/or Services.


4. Goods warranties


4.1 The Supplier warrants to the Customer that all Goods supplied by it under this Agreement:


4.1.1 conform in all respects to the Specification and with any samples, mock up or patterns accepted by the Customer;


4.1.2 are of sound material and workmanship and comply with the latest applicable British standards (or equivalent international standard), where such standards exist;


4.1.3 (where applicable) operate in accordance with the Documentation and that the Documentation provides adequate instruction to enable the Customer to make proper use of the Goods;


4.1.4 are supplied free and clear of any lien, encumbrance, charge or rights of any third party and that the Supplier has good title to the Goods;


4.1.5 are free from Defects in design, functionality, material and workmanship and shall remain so for the Warranty Period;


4.1.6 are of appropriate quality and shall be suitable and fit in all respects for the purpose for which they are intended to be used by the Customer; and


4.1.7 comply with all Applicable Laws.


4.2 The Supplier shall ensure that warranties offered by third parties in respect of the Goods or any part of the Goods are transferred to the Customer on delivery of the Goods or as soon after delivery as is reasonably practical.


5. Testing and acceptance


5.1 Upon giving the Supplier reasonable notice, the Customer may inspect all or any of the Goods both during and after production at the Supplier's premises, or any other premises where the Goods are being produced or stored, and the Supplier shall provide the Customer and the Customer's agents access for this purpose. Where requested, the Supplier shall provide the Customer with samples of the raw materials used in the production of the Goods and access to its premises to enable the Customer to inspect such stock levels as the Customer considers appropriate. If requested by the Customer, the Supplier shall provide origin or test certificates for the Goods.


5.2 The Supplier shall comply with the procedure for testing the Goods (if any) set out in Schedule 13 before the Customer accepts them.


5.3 Acknowledgement of delivery of the Goods or inspection of the Goods shall not in any circumstances be deemed as acceptance of the Goods by the Customer.


6. Defective Goods

6.1 Once the Goods have been delivered to the Customer, the Supplier shall correct any Defects in the Goods during the Warranty Period at its own expense.


6.2 The requirement to correct Defects may be satisfied by the Supplier providing such permanent remedy as may be necessary (if agreed by the Customer in advance) to prevent a recurrence of the Defect and rectifying the Defect in such a manner as to ensure that the standard of performance, operation and appearance of the Goods are not down-graded from the Specification by virtue of the remedy.


6.3 The replacement of rectified Goods issued in respect of Goods that have been affected by a Defect during the Warranty Period shall be subject to a renewed warranty period commencing on the date of replacement or rectification and continuing for the same term as the Warranty Period.


6.4 If any Defect is not rectified or Goods replaced within a reasonable time having regard to the requirements of this Agreement, the Customer may procure the Goods or similar products from another source in which case the Supplier shall pay for any additional cost reasonably incurred by the Customer. This is without prejudice to the Customer's other rights and remedies in respect of the Supplier's failure to remedy such Defect.


6.5 The Customer's rights and remedies in respect of Defects includes rights and remedies under this Agreement and under statute including the Sale of Goods Act 1979.


7. Remedies


7.1 Without prejudice to any of its other rights or remedies (whether under this Agreement or otherwise):


7.1.1 if the Supplier does not deliver the Goods and/or Services (or any part of them) by the Delivery Date the Customer:


(i) shall be entitled to payment of the Liquidated Damages (if such are set out in the Contract Details). The parties confirm that these Liquidated Damages are reasonable and proportionate to protect the Customer's legitimate interest in the timely and proper performance of this Agreement by the Supplier; and/or


(ii) may either require the Supplier to deliver them as soon as practicable or reject the Goods and/or Services in whole or in part;


7.1.2 the Customer may reject part delivery of Goods and/or Services (without liability to the Supplier) unless agreed in advance with the Supplier. Unless the parties agree otherwise the Supplier shall reimburse the Customer for any additional actual and reasonable costs, loss or expense suffered or incurred by the Customer as a result of the part delivery. If the Customer accepts part delivery the Supplier will deliver the remaining Goods and/or Services by such date as the Customer may specify;


7.1.3 if Goods and/or Services are delivered that are not as warranted in clause 4.1 (or otherwise in compliance with the terms of this Agreement) the Customer may reject them in whole or in part; and


7.1.4 if following any test or inspection pursuant to clause 5, the Customer considers that the Goods are not, or are not likely to be, as warranted under clause 4.1, the Customer may require the Supplier to immediately take such action as is necessary to ensure that the Goods are or will be as warranted under clause 4.1. The Customer shall have the right to further inspections and take further samples after the Supplier has carried out such remedial actions.


7.2 If the Customer rejects any Goods and/or Services, the Customer shall inform the Supplier and the Customer may without limiting or affecting any other rights or remedies available to it, exercise one or more of the following rights:


7.2.1 the Customer may terminate this Agreement in whole or in part (without liability to the Supplier) by giving written notice to the Supplier and in such circumstances shall without delay provide a full refund of any Fees paid in advance for such rejected Goods and/or Services;


7.2.2 the Customer may require the Supplier to repair or replace any rejected Goods (or re-perform any rejected Services) without delay at the Supplier's sole cost and expense;


7.2.3 the Customer may refuse to accept any subsequent performance of the Services and/or delivery of the Goods which the Supplier attempts to make;


7.2.4 the Customer may recover from the Supplier any reasonable costs incurred by the Customer in obtaining substitute Goods and/or Services from another third party; and


7.2.5 the Customer may claim damages from the Supplier for any reasonable additional costs, loss or expenses incurred by the Customer and which are in any way attributable to the Supplier's failure to provide the Goods and/or Services in accordance with the terms of this Agreement.


7.3 The parties agree that any Goods which are repaired or replaced shall be subject to a renewed warranty period commencing on the date of their repair or replacement and continuing for the same term as the Warranty Period.


7.4 The parties agree that in the event that any Goods are rejected, the Supplier shall collect the rejected Goods (or if the Supplier fails to collect them the Customer may return them to the Supplier) at the Supplier's expense.


8. Title and risk

8.1 Title to the Goods (if any) shall pass to the Customer upon payment of the Fees relating to those Goods or upon the delivery of such Goods to the Customer whichever occurs first. All Goods shall be free from Defect and any third party rights or interests (including liens, charges and options).


8.2 Risk in the Goods shall pass to the Customer upon delivery of the Goods to the Customer provided that the Goods have been delivered in accordance with this Agreement. Risk in the Goods prior to such delivery shall remain with the Supplier. In the event of any rejection of Goods by the Customer, the risk in such Goods shall pass to the Supplier at the time the Supplier is notified that the Goods have been rejected.


9. Service Levels and Service Credits


9.1 If Service Levels are specified in Schedule 4, the provisions of this clause 9 shall apply, and the Supplier shall meet or exceed the Service Levels in performing the Services.


9.2 The Supplier shall measure and report its performance against the Service Levels.


9.3 If at any time any failure to meet any Service Level occurs (without prejudice to the Customer's other rights and remedies including the right to claim for any Losses incurred):


9.3.1 the Supplier shall advise the [Customer][the Customer’s Contract Manager] as soon as it becomes aware of the failure;


9.3.2 the Supplier shall arrange all such additional resources and shall take all remedial action as is necessary to correct such failure as soon as practicable (such resources and remedial action to be without cost to the Customer); and


9.3.3 the Customer may, where Service Credits are specified in Schedule 4, recover Service Credits in accordance with clause 9.4.


9.4 Service Credits may be recovered by the Customer as a credit against the next invoice which may subsequently be due for issue under this Agreement or, if no such invoice is due, as a debt due from the Supplier and payable within 30 days after demand. The Customer shall be entitled to set off all monies due to the Supplier under this Agreement in satisfaction of any such liability of the Supplier.


9.5 The Supplier acknowledges and agrees that the Service Credits are a price adjustment to reflect the difference in value to the Customer of the Services actually received in the event of a failure to meet the Service Levels and are not a penalty or a pre-estimate of the loss that the Customer may suffer or incur as a result of such failure.


10. Delay


10.1 Where Milestones are specified in Schedule 6, the Supplier shall achieve such Milestones by the corresponding Milestone Dates. Failure to do this will constitute a material breach of this Agreement.


10.2 Without prejudice to the Customer’s other rights and remedies, if a Milestone is not achieved by the applicable Milestone Date, the Supplier shall take all such additional steps necessary to achieve such Milestone as early as practicable thereafter, at no extra cost to the Customer.


10.3 If Liquidated Damages are set out in the Contract Details then, without prejudice to any of its other rights and remedies, the Customer shall be entitled to the payment of the Liquidated Damages if the Supplier fails to deliver or perform the Goods and/or Services (or any element of them) by the delivery date specified in the Programme or the Contract Details. The parties confirm that these Liquidated Damages are reasonable and proportionate to protect the Customer's legitimate interest in the timely and proper performance of this Agreement by the Supplier.

10.4 If Service Credits are set out in Schedule 4 then, without prejudice to any of its other rights under this Agreement, the Customer shall be entitled to the payment of the Service Credits if the Supplier fails to provide the Goods and/or Services (or any element of them) by the date specified in the Programme. The Service Credits are accepted by both parties as being a genuine pre-estimate of the loss the Customer is likely to suffer as a result of the delay and not a penalty. 


11. Fees, invoicing and payment


11.1 The Fees for the Goods and Services are set out in (or calculated in accordance with) Schedule 5. No disbursements and/or other expenses shall be charged by the Supplier unless expressly stated in Schedule 5.


11.2 The Fees are exclusive of any VAT which shall be payable in addition to the Fees if appropriate and supported by a valid VAT invoice from the Supplier.


11.3 The Supplier shall use all reasonable endeavours during the Term to reduce its costs for the Goods and Services (including implementing cost savings initiatives and seeking more competitive supplies of raw materials and equipment) in order to lower the Fees.


11.4 The Customer shall be entitled to any discount for prompt payment or volume purchasing ordinarily offered by the Supplier (even if such discount is not set out in any documentation issued by the Supplier).


11.5 The Supplier shall submit invoices (together with such supporting documentation as the Customer may reasonably require) on the basis set out in Schedule 5

11.6 The Supplier shall submit invoices to the Customer via the Customer's preferred electronic system or other process as advised by the Customer from time to time (which system or process may be administered by a third party): 


All invoices must state:


11.6.1 the full name and address of the Customer;


11.6.2 the line number and/or item description to which the request for payment refers including quantity, price and value; and


11.6.3 the full name and address of the Supplier,


and shall be denominated in Pounds Sterling.


11.7 All payments to the Supplier will be made within 30 days of the date of a valid and correct invoice which complies with the provisions of this clause 11. Payment will be made by electronic bank transfer to the bank account which the Supplier notifies to the Customer from time to time.


11.8 Any payment due from the Customer to the Supplier which is not paid by the due date shall bear interest at the rate of 2% per annum above the base lending rate of Barclays Bank plc from time to time from the due date for payment until the date when payment is made provided that:


11.8.1 such interest shall not be payable in respect of any invoice that the Customer is disputing in good faith; and


11.8.2 the Supplier has issued a reminder to the Customer at the address specified in clause 11.6 in respect of such overdue invoice and the period of 14 days from the date of such reminder has elapsed without payment being received. 


11.9 If any amount stated on an invoice is disputed by the Customer, the Customer shall notify the Supplier and the Supplier shall re-submit the invoice for the undisputed amount. The dispute over the balance of the Supplier’s claim for payment shall be dealt with in accordance with the Dispute Resolution Procedure.


11.10 The payment of any invoice will not be deemed to be approval and/or acceptance by the Customer of any Goods and/or Services in respect of which such invoice is issued, and will be without prejudice to the Customer's rights and remedies under this Agreement or at law in respect of any failure or delay on the part of the Supplier to perform its obligations.


11.11 The Customer may (without limiting any other rights or remedies it may have) set off part or all such payments due to the Supplier under this Agreement against any amounts due from the Supplier to the Customer under this Agreement. The Customer reserves the right to withhold payment of any invoice in respect of (i) the suspension of any performance of any Services by the Supplier or (ii) any work or Goods which do not comply with the terms of this Agreement.


11.12 The Fees are deemed to be inclusive of all taxes and duties of every kind payable by the Supplier pursuant to any rule, regulation, statute, order, statutory instrument or other legal requirement excluding VAT.


12. Contract management and Benchmarking


12.1 [Each party shall appoint a Contract Manager to manage the relationship with the other party. Without prejudice to the parties’ rights and obligations, the Contract Managers shall meet with the frequency set out in the Contract Details in order, amongst other things to discuss:


12.1.1 The Service Levels and performance against them


12.1.2 any Change Requests; and


12.1.3 any other matter relating to the Goods and/or Services.


12.2 The name of each party’s Contract Manager as at the Commencement Date is set out in the Contract Details. Any change to a party’s Contract Manager shall be notified in writing to the other party.


12.3 [The Customer and the Supplier shall comply with the Benchmarking provisions in Schedule 15].


13. Plant, Machinery & Equipment


13.1 The Supplier shall be responsible for cleaning, repairing, maintaining and replacing the Plant, Machinery and Equipment to ensure that at all times it is working safely and remains clean and in a good state of repair. The Supplier shall remove any Plant, Machinery & Equipment within the Location which in the reasonable opinion of the Customer is hazardous and replace the item with a suitable substitute.


13.2 All Plant, Machinery & Equipment shall be used and/or stored at any Location at the Supplier's risk and the Customer shall have no liability for any loss or damage unless such damage was caused by the Customer (except where the Customer was following the Supplier’s instructions).


13.3 The Asset Transfer Register in Schedule 8 lists:


13.3.1 the name, make, model, type, serial numbers and all other relevant product references; and


13.3.2 the Net Book Value (including the depreciation term)


for all Plant, Machinery and Equipment which the Customer has the option to acquire upon the termination or expiry of this Agreement.


13.4 The Supplier shall provide an updated Asset Transfer Register to the Customer when any information listed thereon changes and in any event the Net Book Value for items listed in the Asset Transfer Register shall be updated by the Supplier on each anniversary of the Commencement Date and appended to this Agreement as an addendum.


13.5 On termination or expiry of this Agreement, ownership of the Plant, Machinery and Equipment listed on the Asset Transfer Register (if any) shall either, upon the Customer’s election (and in its absolute discretion):


13.5.1 transfer to the Customer upon the Customer paying the corresponding Net Book Value as at the date of termination or expiry for such Plant, Machinery & Equipment (subject to the relevant Plant, Machinery and Equipment being in satisfactory condition with complete records of manufacturers’ approved maintenance or service regimes where appropriate). If the Net Book Value of any Plant, Machinery & Equipment is zero, ownership of such Plant, Machinery & Equipment shall be transferred to the Customer at no cost to the Customer; or


13.5.2 remain in the ownership of the Supplier.


13.6 In respect of any Plant, Machinery and Equipment which is used by the Supplier in the performance of this Agreement and is subject to an operating lease, the Supplier shall procure the right for the Customer (or its delegate) to take over such operating lease upon termination or expiry of this Agreement. Any payments or charges which are due to any counterpart under such an operating lease to facilitate a transfer of the operating lease will be met by the Supplier. The Supplier will execute all documents and perform such acts as may be necessary to enable the Customer (or its delegate) to obtain and/or maintain the rights granted to the Customer under this clause 14.6 should the Customer wish to exercise such right.


13.7 On termination or expiry of this Agreement, with the exception of Plant, Machinery and Equipment which is to be transferred to the Customer in accordance with this clause 14, the Supplier shall promptly remove at no cost to the Customer the Plant, Machinery and Equipment from the Location and shall leave the Location in a safe, clean and tidy condition.


14. Consumables, materials and parts


14.1 Unless otherwise specified by the Customer in writing, the Supplier will be responsible for the ordering, receiving and payment of all consumables, materials and parts required to perform this Agreement.

14.2 The Supplier shall, insofar as it is reasonably practicable to do so and subject to the relevant manufacturer's or supplier’s recommendations, ensure that all consumables, materials and parts supplied and/or used under for or in connection with this Agreement are:


14.2.1 not harmful to the environment; and


14.2.2 sustainable.


15. Supplier Personnel


15.1 The Supplier’s obligations under this Agreement shall be performed by a sufficient number of appropriately experienced, qualified, competent and trained personnel.


15.2 Without prejudice to the generality of clause 16.1, the Supplier shall ensure that the Supplier Personnel:


15.2.1 have the right to work in the United Kingdom and have passed all relevant pre-employment checks (including employment history, criminal convictions, reference checks and address verification);


15.2.2 are of good character and behaviour, courteous, suitable in capability, take a sensible and safe approach to dress, appearance, cleanliness and personal hygiene and behaviour and have the requisite skill, competence, qualifications and experience for the efficient and safe performance of their duties under this Agreement;


15.2.3 receive proper training and instructions in the performance of their duties, are made aware of and comply with the relevant Policies & Procedures;


15.2.4 comply with such rules, regulations and requirements (including those relating to security requirements) as may be in force from time to time for conduct of personnel when at the Location; and


15.2.5 are able to read and understand the English language so as to be able to interpret instructions on toxic and hazardous materials, chemicals and warning notices, and are able to write and converse in English such that they can communicate effectively with persons in the Location;


15.3 The Supplier shall carry out such additional reference and qualification checks on the Supplier Personnel who work in security, financial or commercial functions at the Customer's premises as may be required by the Customer prior to such Supplier Personnel commencing work. The Supplier shall also require such personnel to complete signed declarations confirming that they have no conflict of interest with the Customer's interests, the form of such declaration being agreed in writing with the Customer.


15.4 The Customer may by written notice to the Supplier refuse to admit any Supplier Personnel onto, or withdraw permission for such staff to remain at, the Location. Upon receiving a written demand from the Customer, the Supplier shall (at the Supplier’s cost) replace such relevant members of the Supplier Personnel.


15.5 The Supplier shall:


15.5.1 provide all Supplier Personnel with any uniform and/or protective clothing which may be required, such uniform and clothing to be of consistent design and quality satisfactory to the Customer;


15.5.2 ensure that such uniform is worn at all times when the Supplier Personnel are on duty at the Location and that the same shall be kept clean and in good repair and the Supplier shall bear all costs in connection therewith; and


15.5.3 ensure that all Supplier Personnel can at all times when on the Customer’s premises be easily identified by means of a prominent identity tag.


15.6 The Supplier shall ensure that the Supplier’s Personnel do not make personal use of any amenities, facilities or services in public or staff accommodation at the Location except those specifically notified in writing by the Customer to the Supplier as permitted.


15.7 The Supplier shall (when requested by the Customer) provide such information about the Supplier Personnel as it may request from time to time, including the following details (and shall provide an updated information list whenever any changes occur):


15.7.1 full name, job title, work address;


15.7.2 qualifications, training record and experience;


15.7.3 conflict of interest declarations (if required pursuant to Clause 16.3); and


15.7.4 evidence demonstrating satisfaction of the Supplier’s pre-employment checks or other checks.


15.8 This Agreement is for the provision of Goods and Services, and is not a contract of employment with the Supplier or any employee or agent of the Supplier. The Supplier shall be fully responsible for and shall indemnify the Customer (and keep the Customer indemnified) for and in respect of:


15.8.1 all matters relating to the engagement or employment of the Supplier Personnel including terms of employment or engagement, benefits, health and safety, pay, income tax and national insurance and social security contributions and any other liability, assessment or claim relating to taxation (other than VAT relating to the provision of the Goods and/or Services) arising from or made in connection with the performance by the Supplier of its obligations under this Agreement; and


15.8.2 all Losses incurred or payable by the Customer in connection with any matter referred to in clause 16.8.1. The Customer may at its option satisfy such indemnity (in whole or in part) by way of deduction from payments to be made by the Customer under this Agreement.


15.9 The Supplier acknowledges that the Key Personnel are essential to the proper provision of the Goods and Services. The Supplier shall ensure that the Key Personnel are used to undertake the provisions of this Agreement throughout the Term. If any of the Key Personnel become unavailable for any reason the Supplier shall notify the Customer promptly in writing and shall ensure that as soon as reasonably practicable he/she is replaced with a person whom the Customer has approved (such approval not to be unreasonably withheld or delayed).


15.10 The Supplier shall also comply with the terms of Schedule 16.


16. Security


16.1 The Supplier shall (and shall procure that the Supplier Personnel shall) comply with all security requirements and regulations of the Customer at all times. The Supplier shall notify the Customer in writing as soon as it becomes aware of any breach or potential breach by the Supplier, any of the Supplier Personnel or any third party of any of the Customer's security requirements or regulations.


16.2 The Supplier shall not, without the prior written consent of the Customer, take any photographs or make any other graphical reproduction of any premises, property or equipment at the Location. Where consent is granted it shall be subject to such terms and/or conditions as the Customer may in its absolute discretion decide.


16.3 It is the responsibility of the Supplier to obtain at its own cost and in good time from the Customer all security passes and other documents required for the Supplier Personnel and its vehicles. A charge will be made for the replacement of any pass. All security passes and documentation shall be returned to the Customer immediately upon termination of this Agreement (or upon any member of the Supplier Personnel ceasing to work in connection with this Agreement).


17. Health & safety


17.1 The Supplier shall ensure that when the Supplier is carrying out duties which may be hazardous to users of the Location, the area is properly cordoned off and suitable warning signs/notices (approved by the Customer) are displayed to alert customers and staff to the potential hazard.


17.2 The Supplier shall comply with all requirements (including Applicable Law) concerned with the safety, health and welfare of persons using any facilities for the purposes of this Agreement and all relevant notices, instructions and special requirements that may from time to time be issued by the Customer.


17.3 The Supplier shall ensure that:


17.3.1 all necessary health and safety training is provided to the Supplier Personnel and training records are maintained;


17.3.2 any health & safety hazards are brought to the attention of the Customer promptly;


17.3.3 its health and safety policy statement is made available to the Customer on request; and


17.3.4 it will produce, update and at all times use risk assessments and method statements when performing its obligations under this Agreement.


18. Compliance


18.1 The Supplier shall be responsible for obtaining all licences, authorisations, consents or permits required in relation to the performance of this Agreement.


18.2 The Supplier shall comply with all Applicable Law in relation to the Goods and Services and shall pay all fees and charges in respect of them.


18.3 The Supplier shall ensure that all waste produced in the provision of the Goods and/or Services is disposed of in accordance with Applicable Law.


18.4 The Supplier shall and shall procure that the Supplier Personnel and its sub-contractors shall at all times whilst on the Customer’s premises observe and comply with any direction given by or on behalf of the Customer.


19. Supplier to inform itself fully


19.1 The Supplier acknowledges and confirms, in respect of this Agreement that it:


19.1.1 has had the opportunity to carry out a thorough due diligence exercise in relation to the provision of the Goods and Services, the conditions under which the Goods and Services will be performed or provided and generally to have obtained its own information on all matters affecting the Goods and Services;


19.1.2 has raised all relevant due diligence questions with the Customer before the Commencement Date; 


19.1.3 has received all information from the Customer that has been requested by it pursuant to clause 20.1.2 above, in order to enable it to determine whether it is able to provide the Goods and Services in accordance with the terms of this Agreement; and


19.1.4 has entered into this Agreement in reliance on its own due diligence alone. 


19.2 No claim by the Supplier for additional payment will be allowed on the grounds of misunderstanding or misinterpretation or insufficient knowledge of any of the matters referred to in clause 20.1 nor shall the Supplier be released from any obligation or liability under this Agreement on any such ground or on the grounds that it did not foresee any matter which might affect the carrying out of this Agreement.


20. Reports and Records


20.1 The Supplier shall compile the reports specified in Schedule 9, and deliver them to the Customer on the basis set out therein. Any additional reports to be delivered by the Supplier to the Customer will be agreed in writing between the parties.


20.2 In the event of any accident at the Location in connection with this Agreement which results in injury to any person or damage to property, the Supplier shall, in addition to compliance with any legal or regulatory requirements, immediately report this to the Customer orally and shall thereafter promptly confirm the same in writing.


20.3 During the Term and for a period of two years thereafter, or for a period of seven years from the date of creation of the Records (whichever is longer) the Supplier shall keep full, true and accurate Records to show compliance with its obligations under this Agreement together with such other records as may from time to time be agreed in writing between the Customer and the Supplier.


20.4 Subject to having been given reasonable notice in writing from the Customer the Supplier shall ensure that the Records are available for inspection by the Customer (or its authorised representative) at any time. The Supplier shall permit the Customer (or its authorised representative) to take copies of the reports and Records referred to in this clause 22.


21. General warranties and representations


21.1 The Supplier warrants and represents on a continuing basis to the Customer that:


21.1.1 it owns, has obtained or is able to obtain, valid licences for Background IPR that are necessary for the performance of its obligations under this Agreement;


21.1.2 it holds (and will continue to hold) all consents, permissions, licences and approvals necessary to enable it to perform its obligations under this Agreement;


21.1.3 the Goods and Services shall meet or exceed the minimum standard of performance required by the Customer; and


21.1.4 the Goods and Services shall comply in all material respects with the Specification.


21.2 Each party warrants on its own behalf that:


21.2.1 it has all requisite corporate power and authority to enter into this Agreement and to carry out the transactions contemplated therein; and


21.2.2 the entering into and performance of its obligations under this Agreement have been duly authorised by all necessary corporate action on its part and will not result in a breach of any agreement or arrangement by which it is bound or of Applicable Law.


Additional Goods Warranties


21.3 The Supplier warrants, represents and undertakes that the Goods (if any) will be:


21.3.1 of satisfactory quality;


21.3.2 compliant with the requirements for the Goods set out in the Schedules; and


21.3.3 fit for the purpose for which the Customer intends to use them.


21.4 The Supplier warrants, represents and undertakes that the Supplier will transfer to the Customer good, valid and unencumbered title to any Goods which is a good and to any physical medium on which any Goods is stored, and will thereby grant the Customer quiet possession of any such Goods and any such medium.


22. The Customer’s obligations


22.1 Subject to the Customer’s security restrictions and policies in force from time to time the Customer shall allow the Supplier such access to the Location as is necessary to enable the Supplier properly to deliver the Goods and provide the Services.


22.2 The Customer shall comply with all Applicable Law in force from time to time, including in relation to the Location.


23. Change Control Procedure



Any request for a variation of this Agreement shall be subject to the Change Control Procedure as detailed in Schedule 7.


24. Audit

24.1 The Customer may inspect and examine the manner in which the Supplier provides the Services during normal business hours on reasonable notice.

24.2 The Customer may review, verify and/or audit any matter related to the performance by the Supplier of its obligations under this Agreement including:


24.2.1 compliance by the Supplier with this Agreement;


24.2.2 any matter related to the Goods or the Supplier's delivery of the Services;


24.2.3 any aspect relating to Fees; and/or


24.2.4 the accuracy of any information provided to the Customer under this Agreement.


24.3 Audits may be carried out on two week’s written notice given by the Customer to the Supplier except where the Customer reasonably considers there is an issue which requires the Supplier to be audited immediately.


24.4 The Customer or its nominated representatives shall have the right to:


24.4.1 examine the Supplier’s books and records which relate to the provision of the Goods and/or Services;


24.4.2 take copies of any books and records which they reasonably require and which relate to the provision of the Goods and/or Services; and


24.4.3 discuss the Goods and/or Services with such members of the Supplier Personnel as the Customer reasonably considers necessary.


24.5 For the purposes set out in clause 26.4, the Supplier:


24.5.1 hereby grants (and shall ensure that its sub-contractors grant) to the Customer and its nominated representatives free of charge a right of access to the Supplier Personnel, Supplier’s premises (or any other premises where the relevant information is stored), systems and information between 09.00-17.00 on any Working Day; and


24.5.2 shall have the right to accompany the relevant Customer staff or representatives conducting such audit.


24.6 Any and all payments made by the Customer under this Agreement may be subject to adjustment in accordance with the results of any inspection, examination, review, verification or audit conducted pursuant to this clause 26. The cost of any audit shall be borne by the Customer save where the audit demonstrates (i) an inaccuracy in the Fees charged by the Supplier; (ii) an inaccuracy in the information provided by the Supplier; or (iii) a breach of this Agreement, in which case the costs shall be borne by the Supplier.


25. Intellectual property



Customer intellectual property rights


25.1 The Customer hereby grants to the Supplier for the Term a non-exclusive, royalty free, non-transferable licence to use Intellectual Property Rights that are owned by the Customer and are necessary for the sole purpose of providing the Services.



Foreground intellectual property rights


25.2 The Supplier hereby assigns to the Customer with full title guarantee (including by way of assignment of future IPR) the Foreground IPR.


25.3 The Customer grants to the Supplier a non-exclusive, royalty free, non-transferable licence to use the Foreground IPR for the sole purpose of continuing to provide the Goods and/or Services under this Agreement for the Term.



Background intellectual property rights


25.4 The Supplier shall grant to the Customer and/or shall procure the grant to the Customer of a non-exclusive, royalty free, perpetual, irrevocable licence for the Customer to:


25.4.1 use any software or other materials necessary for the receipt and enjoyment of the Goods and/or Services;


25.4.2 use the Background IPR in connection with the receipt and enjoyment of the Goods and the Services; and

25.4.3 sub-license to third parties the use of the Background IPR to the extent necessary for the receipt and enjoyment of the Goods and/or Services.


Inventions


25.5 The Supplier will disclose to the Customer all inventions which the Supplier may make in performing its obligations under this Agreement which are:


25.5.1 directly related to Foreground IPR; or


25.5.2 wholly or substantially based on the Customer’s own existing Intellectual Property Rights as referred to in clause 27.1.


25.6 All Intellectual Property Rights in and to the inventions referred to in clause 27.5 shall vest in and be owned absolutely by the Customer or, to the extent that they do not, are hereby assigned with full title guarantee to the Customer and the Supplier will act consistently with the Customer’s ownership of them.


25.7 If the Supplier discloses a patentable invention to the Customer, the Customer may require the Supplier to assist the Customer with the preparation of documentation to file a patent application in respect of such invention. If an employee of the Supplier has developed such invention, he shall be named on any patent application filed by the Customer under this clause in respect of such invention and compensation due to him under s.40 of the Patents Act 1977 or otherwise shall be payable to the Supplier.



General


25.8 The Supplier will execute all documents and perform such acts as may be reasonably necessary to enable the Customer to obtain and/or maintain the rights granted to the Customer under this clause 27.


25.9 The rights granted to the Customer under this clause are deemed to include rights in respect of Goods and Services produced and provided (in whole or in part) by the Supplier’s sub-contractors and sub-consultants and the Supplier will include provisions in the Supplier’s contracts with its sub-contractors and sub-consultants to give effect to the Customer’s rights under this clause 27.


25.10 The Supplier agrees and will procure that its sub-contractors and sub-consultants agree to waive the exercise against the Customer of all moral rights under the Copyright, Designs and Patents Act 1988.


Further assurance


25.11 If, and to the extent that the Supplier incorporates in any Goods any pre-existing work or material, the Supplier grants to the Customer (or will ensure, at the Supplier’s own cost, that the third party owner of the Intellectual Property Rights in that pre-existing work or material grants to the Customer), prior to the delivery of that Goods to the Customer a non-exclusive, freely transferrable, perpetual, worldwide, royalty free licence of the Intellectual Property Rights in that pre-existing work or material for the purposes of using (including copying and modifying) that Goods in the business of the Customer Group, including a right to grant sub-licences for those purposes. 


25.12 If:


a) the use or possession of any of the Goods by the Customer (or the Customer’s licensees) or the receipt of any of the Services by the Customer (or the Customer’s licensees) is held by a court which has authority to settle the claim to constitute an infringement of a third party's Intellectual Property Rights; or 


b) the Customer is given legal advice by an appropriately qualified legal adviser that the use or possession by the Customer (or any of the Customer’s licensees) of any of the Goods or the receipt of any of the Services by the Customer (or the Customer’s licensees) may constitute an infringement of a third party's Intellectual Property Rights,


then the Supplier will promptly at its own expense:


a) obtain for the Customer and the Customer’s licensees the right to continue using and possessing those Goods or receiving those Services; or


b) modify or replace those Goods and/or Services so as to avoid the infringement; or


c) if neither of the foregoing two options can be achieved on commercially reasonable terms within a reasonable period of time, refund to the Customer any Fees paid by the Customer in respect of those Goods and/or Services.


25.13 For the avoidance of any doubt, the Customer’s rights under clause 27.12 are in addition to, and do not affect, the indemnity set out in clause 27.15.



Warranties and Indemnity for IP 


25.14 The Supplier warrants, represents and undertakes that:


a) as a result of any assignments set out in this clause 27, the Customer will acquire a valid, good and unencumbered title to the Intellectual Property Rights which are the subject of that assignment;


b) any grant of licences set out in this clause 27, will not infringe the Intellectual Property Rights of any third party;


c) the Supplier will not infringe the Intellectual Property Rights of any third party in performing its obligations under this Agreement. 


25.15 The Supplier shall indemnify the Customer (and shall keep the Customer indemnified) from and against any Losses which the Customer suffers or incurs as a result of any claim that the Customer’s receipt of the Services and/or use or possession of the Goods (excluding any information contained in the Goods which has been provided by the Customer) infringes or allegedly infringes Intellectual Property Rights belonging to any third party.


25.16 Without prejudice to the indemnity granted under clause 27.15, if any claim is made against the Customer in respect of the infringement of third party Intellectual Property Rights, the Customer will promptly notify the Supplier and the Supplier will modify or replace the thing causing or allegedly causing the infringement (without detracting from the quality of the Services and/or Goods in question) or procure for the Customer the right to use it. The Supplier may assume control of and defend any proceedings that are issued.


26. Confidentiality


26.1 In respect of all Confidential Information relating to another party (the “Disclosing Party”) which the other party (the “Receiving Party”) obtains under or in connection with this Agreement, the Receiving Party agrees:


26.1.1 to keep all Confidential Information confidential and protected from theft, damage, loss or unauthorised access;


26.1.2 to use the Confidential Information solely in connection with this Agreement and not for its own benefit or the benefit of any third party; and


26.1.3 not to disclose the Confidential Information to any other person other than as permitted under this clause 28.


26.2 The Supplier shall comply with any requirements of confidentiality imposed on it by the professional rules of any regulatory body which apply to the activities of the Supplier.


26.3 The Receiving Party may disclose the Confidential Information to those agents, employees, contractors and professional advisers of the Receiving Party (or any member of the Receiving Party’s Group) only who have a need to know the Confidential Information in connection with this Agreement, provided always that the Receiving Party ensures that the individuals who gain access to the Confidential Information are made aware of its confidential nature and are bound by equivalent obligations of confidentiality to those in this clause 28.


26.4 The Receiving Party shall notify the Disclosing Party immediately if it becomes aware of any unauthorised use, copying, or disclosure of the Disclosing Party’s Confidential Information and the Receiving Party shall provide to the Disclosing Party all necessary assistance to terminate such unauthorised use and/or disclosure.


26.5 Clause 28.1 shall not apply to the disclosure of Confidential Information: 

26.5.1 with the written consent of the Disclosing Party; 


26.5.2 if and to the extent required by law or by any competent regulatory authority or recognised stock exchange; or


26.5.3 which is already in or enters the public domain other than through breach of this clause,


provided that any Confidential Information shall only be disclosed pursuant to clause 28.5.2 by the Receiving Party after notification to the Disclosing Party if such notification is practicable and permitted in the circumstances.


26.6 The restriction contained in clause 28.1 shall continue to apply notwithstanding termination of this Agreement.

27. Data protection and Customer Data



[The provisions of Schedule 11 shall apply.]  


[Each party shall comply with its obligations under Data Protection Law in relation to this Agreement. It is not envisaged by either party that personal data (as defined by Data Protection Law) will be exchanged pursuant to this Agreement, but prior to any exchange a separate agreement will be entered into between the parties which complies with Data Protection Law.]

28. Force Majeure Events


28.1 If a Force Majeure Event occurs which prevents a party (the “Affected Party”) from performing any of its obligations to another (the “Other Party"), or causes a delay in performance, the Affected Party shall not be liable to the Other Party and shall be released from its obligations under this Agreement to the extent that its ability to perform such obligations has been affected by the Force Majeure Event, provided that the Affected Party:


28.1.1 notifies the Other Party in writing as soon as reasonably practicable of the occurrence of the Force Majeure Event and the nature and likely duration of its impact upon the Other Party;


28.1.2 takes all reasonable steps to mitigate the impact of the Force Majeure Event on the Other Party and in particular continues to perform those obligations whose performance has not been rendered impossible by the Force Majeure Event to the highest standard reasonably practicable in the circumstances; and


28.1.3 resumes normal performance of all affected obligations as soon as the impact of the Force Majeure Event ceases and notifies the Other Party in writing of such resumption.


28.2 Subject to clause 31, if the Supplier is the Affected Party and is unable to deliver the Goods or perform the Services, the Supplier shall take all reasonable steps to procure the provision of replacement products or services equivalent to the Goods and Services throughout the duration of the Force Majeure Event.


28.3 Without prejudice to its other rights and remedies, if the impact of the Force Majeure Event upon the Supplier (as an Affected Party) continues for a period of one month or more, the Customer may, by written notice, terminate this Agreement (either in whole or in part) with immediate effect. The Customer shall only be obliged to pay for the Goods and/or Services delivered up to the date of termination to the extent that such Goods and/or the output from such Services is useable by the Customer.


28.4 Where there is a Force Majeure Event or any other event which causes the operations of the Customer to be reduced (in whole or in part) (a “Customer Event”), the Customer shall provide written notice to the Supplier and on receipt the Supplier:

28.4.1 agrees that the Customer shall have the right to reduce the volume of ordered Goods or the scope of the Services for the duration of the Customer Event by providing notice in writing to the Supplier; and


28.4.2 shall use all reasonable endeavours to limit the number of staff working at the Location (redeploying such staff to other duties wherever possible) and otherwise mitigate all costs which may usually be incurred by the Supplier in the performance of its obligations with the objective of limiting the Fees that may be payable by the Customer for the duration of the Customer Event.


29. Step-in Right


29.1 The Customer may by notice in writing to the Supplier appoint a management team from the Customer and/or a third party (a “Substitute Provider”) to provide or manage the Services or any part of the Services (“Step-in Right”) where:


29.1.1 there is a material breach of this Agreement;


29.1.2 a Force Majeure Event occurs that materially or significantly prevents the Supplier performing under this Agreement; or


29.1.3 the Customer (acting reasonably) believes it is necessary to ensure compliance with Applicable Law.


29.2 While a Substitute Provider is providing any element of the Services pursuant to clause 31.1, the Customer shall not be obliged to pay the Supplier for that element of the Services in relation to which it has exercised the Step-in Right.


29.3 If the costs incurred by the Customer as a result of the exercise of its Step-in Right (the “Step-in Costs”) are greater than the sums that the Customer would have been liable to pay the Supplier in respect of the relevant Services if it had not exercised its Step-in Right (the “Original Costs”), the Supplier shall be liable to pay the Customer the difference between the Original Costs and the Step-In Costs.


29.4 If the Customer serves a notice of termination of this Agreement for any reason the Customer’s right to appoint a Substitute Provider under this clause 31 will continue for the duration of such notice.


30. Retendered Goods and Services



At any time (i) during the 12 month period prior to the Expiry Date or (ii) from the date on which a Termination Notice is served by the Customer, the Supplier shall at the request of the Customer provide to the Customer all information relating to the relevant Goods and/or Services and access to such of the Supplier Personnel as may be reasonably necessary for the purposes of providing, or assembling a proposal and/or bid submission in relation to, the relevant Goods and/or Services. The Customer shall have the right to pass such information to any third party tendering for or proposing to provide the Goods and/or Services, subject to such third party having entered into obligations of confidentiality which the Customer reasonably considers appropriate.


31. Anti-bribery


31.1 The Supplier shall not and shall procure that the Supplier Personnel shall not solicit or accept any gratuities, or offer, give or agree to give to any employee, contractor, agent or representative of the Customer any gift or consideration of any kind which could act as an inducement or reward for doing (or refraining from doing) any act in relation to this Agreement.


31.2 The Supplier shall take all reasonable steps (in accordance with Good Industry Practice) to prevent fraud or bribery by the Supplier Personnel in the performance of this Agreement. The Supplier warrants that it has not paid commission or agreed to pay commission to the Customer or any person employed by or on behalf of the Customer in connection with this Agreement.


31.3 The Supplier shall:


31.3.1 comply with all applicable Laws, statutes, regulations, codes and industry best practice relating to anti-bribery and anti-corruption including but not limited to the Bribery Act 2010 ("Relevant Anti-Bribery Requirements");


31.3.2 not engage in any activity, practice or conduct (or make, promise or offer (or accept, request, receive or agree to receive) any gift, payment, reward, rebate, contribution, commission or any improper influence, incentive, inducement or advantage of any kind (financial or otherwise)) which would constitute an offence under or contravene any Relevant Anti-Bribery Requirements;


31.3.3 comply with the Customer's ethics, anti-bribery and anti-corruption policies in place and as may be updated from time to time and notified to the Supplier ("Relevant Anti-Bribery Policies");


31.3.4 have and shall maintain in place throughout the Term of this Agreement its own policies and procedures, including adequate procedures as defined under the Bribery Act 2010, to ensure compliance with the Relevant Anti-Bribery Requirements, the Relevant Anti-Bribery Policies and clause 33.2, and will enforce them where appropriate and shall provide the Customer with a copy of such policies and procedures upon request;


31.3.5 promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this Agreement;


31.3.6 immediately notify the Customer (in writing) if a foreign public official (as defined under the Bribery Act 2010) becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier and the Supplier warrants that it has no foreign public officials as direct or indirect owners, officers or employees at the date of this Agreement; and


31.3.7 annually on request by the Customer, certify to the Customer in writing signed by an officer of the Supplier compliance with this clause 33 by the Supplier and all persons associated with it under clause 33.4 The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request.


31.4 The Supplier shall ensure that any persons who performs services for and on behalf of the Supplier under this Agreement does so in compliance with the terms of this clause 33 (the "Relevant Anti-Bribery Terms"). The Supplier shall be responsible for the observance and performance by any and all such persons of the Relevant Anti-Bribery Terms, and shall be directly liable to the Customer for any breach by such persons of any of the Relevant Anti-Bribery Terms.


32. Anti-Slavery and Human Trafficking


32.1 In performing its obligations under this Agreement, the Supplier shall:


32.1.1 comply with all applicable anti-slavery and human trafficking laws, statutes, regulations, codes and industry best practice from time to time in force, including but not limited to the Modern Slavery Act 2015 and all similar national laws intended to prevent slavery, servitude, forced or compulsory labour, or human trafficking occurring in the business or the supply chain ("Relevant Anti-Slavery Requirements");


32.1.2 not engage in any activity, practice or conduct that would constitute an offence under or contravene any Relevant Anti-Slavery Requirements;


32.1.3 comply with the Customer's anti-slavery and human trafficking policies in place and as may be updated from time to time and notified to the Supplier ("Relevant Anti-Slavery Policies");


32.1.4 have and shall maintain in place throughout the duration of this Agreement its own policies and procedures to ensure compliance with the Relevant Anti-Slavery Requirements, the Relevant Anti-Slavery Policies and clause 34.1.2 and will enforce them where appropriate and shall provide the Customer with a copy of such policies and procedures upon request;


32.1.5 notify the Customer as soon as it becomes aware of any actual or suspected slavery or human trafficking in a supply chain which has a connection with this Agreement;


32.1.6 annually on request by the Customer, certify to the Customer in writing signed by an officer of the Supplier compliance with this clause 34 by the Supplier and all persons associated with it under clause 34.2. The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request; and


32.1.7 maintain a complete set of records to trace the supply chain of all Goods and/or Services provided to the Customer in connection with this Agreement; and permit the Customer and its third party representatives to inspect the Supplier's premises, records, and to meet the Supplier's personnel to audit the Supplier's compliance with its obligations under this clause 34.


32.2 The Supplier shall ensure that any persons who performs services for and on behalf of the Supplier under this Agreement do so in compliance with the terms of this clause 34 (the "Relevant Anti-Slavery Terms"). The Supplier shall be responsible for the observance and performance by any and all such persons of the Relevant Anti-Slavery Terms, and shall be directly liable to the Customer for any breach by such persons of any of the Relevant Anti-Slavery Terms.


33. Freedom of Information


33.1 If the Customer is subject to the requirements of the FOIA and the EIRs, the Supplier shall (and shall ensure that any persons who perform services for and on behalf of the Supplier under this Agreement):


33.1.1 provide all necessary assistance and cooperation as reasonably requested by the Customer to enable the Customer to comply with its obligations under the FOIA and EIRs;


33.1.2 transfer to the Customer all requests for information relating to this Agreement that it receives as soon as practicable and in any event within 2 Working Days of receipt;


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


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


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


34. Termination


34.1 The Customer may terminate this Agreement in whole or in part at any time by giving to the Supplier a Termination Notice.


34.2 Without prejudice to its other rights the Customer may terminate this Agreement (in whole or in part) with immediate effect by giving written notice to the Supplier if:


34.2.1 the Supplier commits a material breach of this Agreement (being a single event or series of events which are together a material breach) which is either not capable of being remedied or, if the breach is capable of being remedied, the Supplier fails to remedy such breach within 30 days of receiving written notice requiring it to do so;


34.2.2 the Supplier fails to achieve the Service Levels or any other agreed key performance indicators during two consecutive months or during any three months out of a consecutive period of six months; 


34.2.3 the Supplier (directly or indirectly) or any member of the Supplier Personnel gives or offers to any person employed or engaged by the Customer any gift or consideration of any kind or commits any breach of clause 33;


34.2.4 an Insolvency Event occurs in respect of the Supplier;


34.2.5 if in accordance with applicable procurement laws:


(i) during the Term of the Agreement, the Agreement has been subject to a substantial modification or other change which would have required a new procurement in accordance with applicable procurement laws;


(ii) at the time of this Agreement being awarded, circumstances applied that, in accordance with applicable procurement laws, should have excluded the Supplier from the selection criteria of the procurement; or


(iii) the Agreement should not have been awarded to the Supplier in view of a serious infringement of any applicable procurement laws or provisions; or


34.2.6 there is a change of control of the Supplier, “control” having the meaning set out in section 1124 of the Corporation Tax Act 2010.


34.3 Without prejudice to its other rights the Supplier shall be entitled to terminate this Agreement by giving written notice to the Customer if:


34.3.1 the Customer commits a material breach of this Agreement which is either not capable of being remedied or, if the breach is capable of being remedied, the Customer fails to remedy such breach within 30 days of receiving written notice requiring it to do so; or


34.3.2 an Insolvency Event occurs in respect of the Customer unless the Supplier receives payment from the Customer or a member of the Customer’s Group in accordance with the terms of this Agreement.


35. Consequences of termination


35.1 On expiry or termination of this Agreement (for whatever reason):


35.1.1 each party shall return to the other party (or, at the other party's written request, irretrievably delete and/or destroy, subject at all times to compliance with the Data Protection Law) all property belonging to the other party (including Confidential Information, other data and (in the case of the Supplier) Customer property, including keys, passes, materials and documents) which may be in the possession or control of that party or (in the case of the Supplier) any of the Supplier's Personnel.


35.1.2 the Supplier shall immediately cease work on the Agreement, only taking such steps as are reasonably necessary to wind down and preserve Goods and/or Services that have been provided or performed; and

35.1.3 the Supplier shall deliver any Services and/or Goods performed or prepared by the Supplier prior to the date of such expiry or termination and accepted by the Customer within a reasonable period after such date in accordance with the terms of this Agreement.

35.2 Subject to the provisions of this clause 37, termination or expiry of this Agreement for whatever reason shall not affect:


35.2.1 the rights and obligations of the parties which have accrued prior to such termination or expiry, including the right to claim damages in respect of any breaches of the Agreement which existed at or before the date of termination or expiry; or


35.2.2 any provisions of this Agreement which are of a continuing nature and any other provisions of this Agreement necessary for their interpretation or enforcement.


35.3 Where this Agreement is terminated by the Customer pursuant to clauses 36.1 or 36.2, or by the Supplier pursuant to clause 36.3, the Customer’s exclusive liability to the Supplier shall be to pay sums due under this Agreement in respect of Goods and/or Services properly provided up to the date of termination. Save as expressly set out in this Agreement the Supplier expressly waives any additional right of recovery on termination.


36. Exit management


The Supplier shall comply with the provisions of Schedule 12.


37. Indemnity and liability


37.1 The Supplier shall indemnify the Customer (and keep the Customer indemnified) from and against any regulatory fines and/or rebates that the Customer is required to pay as a result of the Supplier’s failure to provide the Goods and/or Services in accordance with this Agreement.


37.2 The Supplier shall indemnify and keep the Customer indemnified against all Losses suffered or incurred by the Customer in respect of:


37.2.1 death of or injury to a person; and


37.2.2 loss of or damage to property


in each case arising from or in connection with performance or non-performance of the Supplier’s obligations under this Agreement or which are due to the negligence, default, breach of statutory duty or interference with any legal right by the Supplier or the Supplier Personnel.


37.3 Liability of the Supplier under the indemnities contained within clauses 13.1, 16.8, 27.15, 39.1, 39.2.1 and under [Schedule 11] and [Schedule 16] are not limited by the limits or exclusions of liability contained within this clause 39. 

37.4 The Supplier’s indemnity under clause 39.2.2 in respect of a single event (but without prejudice to the number of single events) shall be limited to the sum of £10,000,000. 


37.5 The Supplier shall indemnify and keep the Customer indemnified against all Losses suffered or incurred by the Customer in respect of any failure of the Goods. The liability of the Supplier to the Customer in respect of this product liability indemnity shall not exceed £10,000,000 in aggregate in any rolling period of 12 months.

37.6 Nothing in this Agreement shall exclude, limit or restrict the liability of either party:


37.6.1 for death or personal injury arising from negligence;


37.6.2 in respect of any fraud or fraudulent misrepresentation;


37.6.3 for a breach of its obligations under clause 28, clause 29 [or Schedule 11]; or 

37.6.4 to the extent such limitation or exclusion is not permitted by law.


37.7 Subject to clauses 39.3, 39.6 and 39.8, neither party shall be liable for:


37.7.1 any indirect, special or consequential loss or damage;


37.7.2 loss of or damage to goodwill; and/or


37.7.3 loss of profit or revenue


suffered or incurred by the other party arising out of any breach of this Agreement.


37.8 Nothing in clause 39.7 shall limit, restrict or exclude the Supplier's liability in relation to the following:

37.8.1 any additional operational and/or administrative costs and expenses incurred by the Customer in dealing with the consequences of any breach of this Agreement by the Supplier;


37.8.2 any wasted expenditure or charges rendered unnecessary and/or incurred by the Customer;


37.8.3 fees payable to third parties in order to rectify the Supplier’s breach of this Agreement, together with costs incurred in the process of appointing any such third parties;


37.8.4 damages payable to a third party under a contract between the Customer and that third party; and/or


37.8.5 the costs of implementing a temporary workaround in respect of a failure to provide the Goods and/or Services or any part thereof.


37.9 Without prejudice to and subject always to clauses 39.1 to 39.8 above, the total aggregate liability of the Supplier whether in contract, tort (including negligence), for breach of statutory duty, or otherwise, shall in no event exceed an amount equal to the greater of: 


37.9.1 £5,000,000; or 


37.9.2 100% of the Fees paid by the Customer to the Supplier under this Agreement in the rolling period of 12 months prior to the date on which the liability arises.


37.10 Without prejudice to and subject always to clause 39.6 above, the total aggregate liability of the Customer whether in contract, tort (including negligence), for breach of statutory duty, or otherwise (but excluding the Customer's obligation to pay validly and properly due Fees under this Agreement), shall in no event exceed an amount equal to 100% of the Fees paid by the Customer to the Supplier under this Agreement in the rolling period of 12 months prior to the date on which the liability arises.


38. Insurance


38.1 Without prejudice to the liability of the Supplier to indemnify the Customer under this Agreement, the Supplier shall procure and maintain in force insurance cover in respect of all sums that the Supplier may become legally liable to pay to the Customer in connection with this Agreement including the following insurance policies providing the following levels of cover:


38.1.1 a third party liability policy with an indemnity limit of at least £10,000,000 for any one occurrence or series of occurrences arising from any one event, to be maintained in force for the duration of this Agreement and for a period of six years following its expiry or termination, whichever is the longer;


38.1.2 a product liability policy with an indemnity limit of at least £10,000,000 for any one occurrence or series of occurrences arising from any one event and in the aggregate in any one year, to be maintained in force for the duration of this Agreement, and for a period of six years following its expiry or termination; and


38.1.3 a professional indemnity policy with an indemnity limit of at least £10,000,000 for any one occurrence or series of occurrences arising from any one event, to be maintained in force for the duration of this Agreement and for a period of six years following its expiry or termination.


38.2 The Supplier shall on request by the Customer provide the Customer with evidence of insurance cover relating to the policies referred to in this clause 40.


39. Covenants


39.1 The Supplier covenants with the Customer that it will not directly or indirectly at any time:


39.1.1 falsely represent itself as being connected with or interested in the Customer or any member of the Customer’s Group;


39.1.2 do or say anything likely or calculated to lead any person, firm or Customer to withdraw from or cease to continue offering to the Customer any rights of purchase, sale, import, distribution or agency then enjoyed by it; or


39.1.3 use the names or logos of the Customer or any member of the Customer’s Group, or any other word or words resembling the same, without the Customer’s prior written consent or unless expressly permitted by the terms of this Agreement. 


39.2 The Supplier acknowledges and agrees with the Customer that sub-clauses 41.1.1 to 41.1.3 (inclusive) each constitute an entirely separate, severable and independent covenant and restriction on it.


39.3 For the purposes of this Agreement the Supplier is an independent supplier and shall have no right, power or authority whatsoever to create any obligation, express or implied, on behalf of the Customer and shall have no authority to represent the Customer as an agent or to incur liabilities or obligations binding upon any member of the Customer’s Group.


40. Assignment and sub-contracting, divestment and outsourcing


40.1 The Supplier shall not, without the prior written consent of the Customer, assign the benefit of, novate or otherwise transfer this Agreement (or any part of it) to any other organisation.


40.2 The Supplier shall not sub-contract the provision of the Goods and/or Services without the prior written consent of the Customer. If the Customer provides such consent the Supplier:


40.2.1 may only sub-contract the parts of this Agreement which the Customer has agreed it may sub-contract; and


40.2.2 will remain primarily liable for the provision of the Goods and/or Services and shall be liable for the acts and omissions of its sub-contractors.


40.3 The Supplier shall be responsible for ensuring that all subcontractors are bound by terms no less stringent than clause 28 (Confidentiality).


40.4 Where the Customer has reasonable cause to assert that the performance of a sub-contractor is not satisfactory or such sub-contractor is not acting reasonably, the Customer may withdraw its consent to such sub-contractor by giving no less than seven days’ written notice to the Supplier.


40.5 The Customer may at any time assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner with any or all of its rights and obligations under this Agreement without the prior written consent of the Supplier.


41. Customer Group and Third party rights


Rights of Use by Others


41.1 The Customer may permit the following persons to use the Services and any Goods:


41.1.1 any person that is contracted to provide services to the Customer related to the Services (for example, a services company that the Customer has engaged to undertake a modification of the Goods or a company to which the Customer has outsourced operation or hosting of the Goods or a company that is contracted to provide business continuity services to the Customer); and


41.1.2 any person that requires access to the Goods in connection with the operation of any business of the Customer Group (for example, the Customer’s customers, distributors and suppliers).


41.2 The Customer will be permitted to allow a third party service provider to operate and utilise the Goods or manage the Services as part of an outsourcing arrangement or as a subcontractor to the Customer or any member of the Customer’s Groups’ behalf, provided that: (a) such use is solely for the benefit of the Customer or the Customer’s Group; and (b) such use is subject to, and counts towards, the terms and conditions of this Agreement; and (c) such third party service provider has signed a confidentiality agreement with the Customer under which the Confidential Information of the Supplier would be subject to protection from disclosure to the same or similar extent as the Agreement. 


Customer Group


41.3 The Supplier agrees that all other members of the Customer Group will have the same rights as the Customer under this Agreement (including the benefit of any licence to the Goods and Services) and that the Supplier owes the same duties and obligations to the other members of the Customer Group as it owes to the Customer.


41.4 In the event of any negligence or breach of this Agreement by the Supplier which results in any loss, damage, costs or expense ("Loss") being suffered by a member of the Customer Group that Loss will be treated as if it had been suffered by the Customer.


41.5 The Customer will be able to recover any Loss from the Supplier subject to any limits on the Supplier's liability contained in this Agreement. For this purpose, any Loss suffered by members of the Customer Group (other than the Customer) will not be treated as being indirect or consequential in terms of clause 39.7 simply because it has been suffered by members of the Customer Group and not by the Customer directly.


41.6 The limitations of liability in this Agreement will apply to the Customer Group as a whole so that they apply to all liabilities incurred under or in connection with this Agreement:


41.6.1 by the Supplier to the Customer Group in aggregate; and


41.6.2 by the Customer Group in aggregate to the Supplier.


41.7 If and to the extent that the Customer is unable to recover Loss suffered by other members of the Customer Group under clause 43.5, each member will be entitled to recover such Loss directly from the Supplier and to enforce this Agreement against the Supplier for this purpose under the Contracts (Rights of Third Parties) Act 1999. The Customer and the Supplier may withdraw from or vary this Agreement or terminate it in accordance with its terms without the agreement of any other member of the Customer Group.


41.8 The Supplier acknowledges that the provisions of this clause 43 have been notified to the other members of the Customer Group.


41.9 Except as expressly provided in this clause 43, the parties confirm that it is not their intention to confer any rights on any person who is not a party to this Agreement by virtue of its terms, whether under the Contracts (Rights of Third Parties) Act 1999 or otherwise.


41.10 Except as expressly provided elsewhere in this Agreement, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.


42. Announcements and publicity


42.1 Save as required by law, relevant regulations or the rules of a recognised stock exchange, no announcement, publicity or advertising relating to this Agreement and/or any matter connected with this Agreement shall be released by the Supplier without the prior written consent of the Customer. Any information or article proposed to be released to the press or to any other media shall in the first instance be referred by the Supplier to the Customer for approval and any such approval as may be given shall be given on such terms as the Customer may in its absolute discretion think fit.


42.2 The Supplier shall take all reasonable steps to ensure the observance of the provisions of this clause 44 by all of its employees, agents, sub-contractors and consultants (including professional advisers).


43. Notices


43.1 Except as otherwise expressly provided, any notice or other communication from any party (the “Sender”) to the other party (the “Recipient”) which is required to be given under this Agreement (a “Notice”) must be in writing and signed by or on behalf of the Sender, addressed for the attention of the representative of the Recipient whose details are set out in the Contract Details (or such other representative notified in writing from time to time).


43.2 The Sender may either:


43.2.1 deliver the Notice by hand (retaining satisfactory proof of delivery);


43.2.2 send the Notice by recorded delivery or registered post (retaining a receipt of posting);


43.2.3 send the Notice by registered airmail if it is to be served by post outside the country from which it is sent (retaining a receipt of posting); or


43.2.4 send the Notice by e-mail (retaining an e-mail confirming delivery excluding an automatically generated e-mail receipt).


43.3 Any Notice shall be deemed to have been served:


43.3.1 if delivered by hand, at the time and date of delivery (or if delivered after 4pm local time, on the next Working Day);


43.3.2 if sent by e-mail, when the sender receives a reply e-mail confirming delivery (excluding an automatically generated e-mail receipt);


43.3.3 if sent by recorded delivery or registered post, two Working Days after the date of posting (such date as evidenced by a receipt of posting); or


43.3.4 if sent by registered airmail, five Working Days after the date of posting (such date as evidenced by a receipt of posting).


44. General


44.1 No variation of this Agreement shall be effective unless made in writing and signed by or on behalf of all the parties to it.


44.2 The failure to exercise, or delay in exercising, a right, power or remedy provided by this Agreement or by law shall not constitute a waiver of that right, power or remedy. If a party waives a breach of any provision of this Agreement this shall not operate as a waiver of a subsequent breach of that provision, or as a waiver of a breach of any other provision.


44.3 The rights, powers and remedies provided in this Agreement are (except as expressly provided) cumulative and not exclusive of any rights, powers and remedies provided by law or otherwise.


44.4 This Agreement may be entered into by any number of counterparts and by each party on separate counterparts. Each counterpart is an original, but all counterparts shall together constitute one single agreement between the parties.


44.5 If any provision of this Agreement is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable, or illegal, the other provisions of this Agreement will remain in force. If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if some part of it were deleted, the provision will apply with whatever modification is necessary to make it valid, enforceable or legal.


45. Dispute resolution


45.1 If any dispute arises between the parties under or in relation to this Agreement the Level 3 Personnel specified in the Contract Details shall try to resolve the dispute. If the dispute is not resolved within 10 Working Days of referral it shall be referred to the Level 2 Personnel specified in the Contract Details. If it is not resolved by the Level 2 Personnel within 10 Working Days of referral it shall be referred to the Level 1 Personnel specified in the Contract Details.


45.2 If the Level 1 Personnel do not resolve the dispute within 10 Working Days of referral, any of the parties involved in the dispute may commence proceedings in accordance with clause 49.


45.3 The Supplier’s obligation to provide the Goods and perform the Services shall not be affected by the Dispute Resolution Procedure.


45.4 Nothing in this clause 47 shall prejudice the right of any party to apply to Court:


45.4.1 for interim relief to prevent the violation by another party of any proprietary interest or any breach of another party’s obligations which could cause irreparable harm to the first party; or


45.4.2 to protect or preserve a right of action.


46. Entire agreement


46.1 This Agreement (together with (i) all other documents to be entered into pursuant to it and (ii) all documents referred to in it) constitutes the entire agreement between the parties in relation to its subject matter, and replaces and extinguishes all prior agreements, draft agreements, arrangements, undertakings or collateral contracts of any nature made by the parties (whether oral or written) in relation to such subject matter.


46.2 Each party acknowledges that in entering into this Agreement it is not relying on, and shall have no rights or remedies (whether in tort, under statute or otherwise) in respect of any statements, assurances, undertakings or representations (whether innocently or negligently made) by the other party to this Agreement.


47. Governing law and jurisdiction



This Agreement and 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 shall be governed by and will be interpreted in accordance with the law of England and Wales. 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.


SIGNED by the parties on the date first written above.


		for and on behalf of the Customer

		



		Name

		…………………………………………



		Position

		…………………………………………



		Signature

		…………………………………………



		

		



		for and on behalf of the Supplier

		



		Name

		…………………………………………



		Position

		…………………………………………



		Signature

		…………………………………………





Schedule 1 
CONTRACT DETAILS


		Commencement Date

		[INSERT DATE]



		Expiry date

		[INSERT DATE]



		Location

		London Metropolitan University, Holloway Rd campus 



		[Liquidated Damages (clause 7.1.1 and 10.3)]


[N.B. DELETE IF NOT USED]


[IF USED, PLEASE AMEND TO INCLUDE LIQUIDATED DAMAGES AMOUNT APPROPRIATE FOR THIS AGREEMENT AND APPROPRIATE METHOD OF CALCULATION]

		[The Liquidated Damages payment shall be a payment equal to the Liquidated Damages Amount (as defined below) for each whole 24 hour period of delay or non-performance elapsing from the relevant delivery date/deadline until the time and date on which such issue has been fully remedied.]


Liquidated Damages Amount shall mean a sum of £[●], as such amount shall be increased on an annual basis (with effect from the date of each anniversary of the Commencement Date of the Agreement) in line with the percentage increase in the CPI as published by The Office for National Statistics (and if that index is not published for any reason any index reasonably selected by the Customer to replace such index) in the preceding 12 month period.]






		Contract Manager – Customer (clause 12.1)

		[INSERT NAME OF MANAGER WHO WILL MANAGE THE RELATIONSHIP WITH THE SUPPLIER.]






		Contract Manager – Supplier (clause 12.1)

		[INSERT NAME OF MANAGER WHO WILL MANAGE THE RELATIONSHIP WITH THE CUSTOMER.]






		Frequency of meetings of Contract Managers (clause 12.1)

		[INSERT FREQUENCY (E.G. EVERY THREE MONTH)]



		Level 3 Personnel

		Customer: [INSERT JOB TITLE (EG SUPPLY CHAIN MANAGER) OF CUSTOMER REPRESENTATIVE WHO WILL ATTEMPT TO RESOLVE DISPUTES RELATING TO THE CONTRACT IN THE FIRST INSTANCE]

Supplier: [INSERT JOB TITLE]



		Level 2 Personnel

		Customer: [INSERT JOB TITLE (EG HEAD OF SUPPLY CHAIN) OF CUSTOMER REPRESENTATIVE WHO WILL ATTEMPT TO RESOLVE DISPUTES RELATING TO THE CONTRACT AFTER THE LEVEL 3 PERSONNEL]

Supplier: [INSERT JOB TITLE]



		Level 1 Personnel

		Customer: [INSERT JOB TITLE (EG PROCUREMENT DIRECTOR) OF THE CUSTOMER REPRESENTATIVE WHO WILL ATTEMPT TO RESOLVE DISPUTES RELATING TO THE CONTRACT AFTER THE LEVEL 2 PERSONNEL]

Supplier: [INSERT JOB TITLE]



		Termination Notice 

		[INSERT NUMBER] months





		Key Personnel

		[INSERT NAMES OF ANY KEY SUPPLIER PERSONNEL.]






		Address for Notices to the Customer:

		[INSERT ADDRESS]



		Notices to the Customer marked for the attention of:

		[INSERT JOB TITLE]



		Address for Notices to the Supplier:

		[INSERT ADDRESS]



		Notices to the Supplier marked for the attention of:

		[INSERT JOB TITLE]



		Supplier Accommodation details (clause 21)

		[INSERT PROPERTY DETAILS, UTILITIES TO BE PROVIDED AND COST (IF ANY)]





Schedule 2 
Goods / SUPPLY


[NB IN SOME CIRCUMSTANCES THE INFORMATION REQUIRED BY THIS SCHEDULE WILL NOT BE KNOWN AT THE OUTSET. PLEASE INCLUDE AS MUCH DETAIL AS POSSIBLE ABOUT THE GOODS TO BE PROVIDED IF KNOWN.]

		GOODS DESCRIPTION

		[INSERT DESCRIPTION OF THE GOODS] 






		GOODS SPECIFICATION

		[INSERT SPECIFICATION OF THE GOODS]





		LEAD TIMES

		[INSERT LEAD TIMES]






		DELIVERY DATES

		[INSERT DELIVERY DATE(S)]






		DOCUMENTATION

		[INSERT DETAILS OF ANY DOCUMENTATION WHICH WILL ACCOMPANY THE GOODS, E.G. OPERATING MANUALS]






		GOODS WARRANTY PERIOD

		[INSERT GOODS WARRANTY START DATE AND END DATE FOR EACH OF THE GOODS]








Schedule 3 

SERVICES


Summary of Services


[INSERT SUMMARY OF SERVICES, INCLUDING ALL REPAIRING/MAINTENANCE OBLIGATIONS IN RESPECT OF CUSTOMER PROPERTY PURSUANT TO CLAUSE 13.1 (IF APPLICABLE)]

Detailed Service requirements


[INSERT FULL DETAIL OF SERVICES TO BE PROVIDED INCLUDING FULL DETAIL ON ALL OUTPUTS AND OTHER KEY REQUIREMENTS. 

Repair and/or maintenance obligations in relation to the Property

[INSERT FULL DETAILS OF THE SUPPLIER’S REPAIR AND MAINTENANCE OBLIGATIONS RELATING TO ANY OF THE CUSTOMER's ASSETS WHICH ARE USED BY THE SUPPLIER IN THE PROVISION OF THE SERVICES]

Specifications for Services


[INSERT SPECIFICATIONS OF SERVICES TO BE PROVIDED]

Schedule 4 
SERVICE LEVELS AND SERVICE CREDITS


[INSERT SERVICE LEVELS TO BE MET]

[INSERT SERVICE MONITORING ARRANGEMENTS I.E. REPORTING BY WHOM, BY WHEN AND HOW REGULAR?]

[INSERT DETAILS OF SERVICE CREDITS FOR FAILURE TO MEET SERVICE LEVELS]

[For Example:


1. Service Levels and Service Credits


		No

		Description

		Service Level

		Service Level Target

		Measured

		Service Credit



		1

		[Timing of Services]

		[Completion of repairs within target repair timescales as set out in [x]]

		95% of repairs completed within the target repair timescales 

		Monthly

		[ [£[●] or [●]% of monthly Fees payable under the Agreement if service level target is not met 





2. Service Level Reporting


2.1
The Supplier will measure and report against the Service Levels from the Commencement Date on a [monthly basis].


Schedule 5 
FEES, INVOICING and payment


[INSERT DETAIL ON FEES PAYABLE FOR THE GOODS AND/OR SERVICES]


Fees


[THIS SECTION SHOULD SET OUT THE BASIS OF CHARGING OR ANY PRICING PRINCIPLES]


[EG FIXED PRICE, PAYABLE ON A TIME AND MATERIALS BASIS, OR BY REFERENCE TO A RATE CARD/PRICE LIST]


[IF FIXED PRICE, HOW LONG IS THE PRICE FIXED FOR, WHAT IS THE BASIS OF ANY REVIEW? CONSIDER WHETHER BENCHMARKING IS APPROPRIATE. WILL THERE BE ANY PRICE INCREASE/DECREASE OVER TIME?


[ARE DETAILED PRICE REVIEW PROVISIONS REQUIRED? SHOULD PRICING OR RATES BE FIXED FOR A PERIOD OF TIME OR INDEX LINKED?]

[WILL THERE BE LINKAGE TO THE PROGRAMME/MILESTONES? CONSIDER TIMING OF ANY PAYMENTS – IF THERE IS ANY PREPAYMENT OR MILESTONE PAYMENTS PRIOR TO COMPLETION OF A SERVICE QUERY WHETHER THERE ARE ANY SPECIFIC CLAWBACK OR REPAYMENT RIGHTS REQUIRED ]

Disbursements and Expenses.


[NB – THE DEFAULT POSITION UNDER THE TEMPLATE IS THAT THE CUSTOMER WILL NOT BE LIABLE FOR ANY ADDITIONAL COSTS AND EXPENSES AND SO THIS SHOULD BE ADDED HERE IF AN ALTERNATIVE ARRANGEMENT HAS BEEN AGREED]

Invoicing frequency


Invoices shall be submitted by the Supplier [monthly / quarterly / annually] [in advance / in arrears].


Schedule 6 
PROGRAMME


[INSERT DEADLINES (IF APPLICABLE) FOR THE PROJECT, BY REFERENCE TO SPECIFIC MILESTONE DATES FOR SERVICES, TO INCLUDE TRANSITION AND IMPLEMENTATION DEADLINES.]

Milestone Dates


		Date

		Milestone



		

		



		

		



		

		



		

		





Schedule 7 
CHANGE CONTROL PROCEDURE


10. Change Requests


10.1 Either party may issue a Change Request at any time in accordance with this Schedule.


10.2 A Change Request may be for:


10.2.1 addition, removal or amendment of a Goods/Service from the scope of this Agreement;


10.2.2 changes to the Programme (if any);


10.2.3 changes in any stated assumptions, dependencies or constraints as defined in this Agreement; or


10.2.4 other changes to this Agreement.


10.3 All Change Requests shall be in writing in the form of Annex A to this Schedule and shall be signed by an authorised signatory of the party serving the Change Request and submitted to the other party.


11. Evaluation


11.1 The party receiving the Change Request shall investigate the impact of implementing the proposed change and shall prepare a written response to the other party as soon as reasonably practicable after receipt of a proposed Change Request and in any event within 10 Working Days of receipt. The details will be recorded on a Change Request Evaluation in the form of Annex B to this Schedule and signed by an authorised signatory of the party serving the Change Request Evaluation. Any failure by the Customer to provide a written response to a Change Request shall not be treated as deemed acceptance by the Customer of the relevant Change Request.


11.2 The Customer may in its absolute discretion refuse to carry out any Change Request proposed by the Supplier and the Customer shall have no further obligation to consider or agree upon changes pursuant to this Change Control Procedure.


11.3 Where the Supplier receives a Change Request from the Customer, the Change Request Evaluation shall include:


11.3.1 an implementation plan for such change and the date by which the changes can be effected;


11.3.2 details of the staffing costs of implementing such change (to be a reasonable overall estimate based principally upon the fee for relevant staff) and a reasonable estimate of the man-hours required for the implementation of such change;


11.3.3 details of any additional resources expected to be required;


11.3.4 details of any additional costs or risks likely to result from the change (with such costs being detailed and broken down on an open and transparent basis and with such information as the Customer may reasonably request to substantiate such costs);


11.3.5 details of any variation to be made to the Fees as a result of introducing the change (with fee variations being detailed and broken down on an open and transparent basis and with such information as the Customer may reasonably request to substantiate such variations); and


11.3.6 any foreseeable impact that the change may have on the existing delivery of the Goods and/or Services or the Programme.


12. Authorisation of the Change


12.1 After receipt of the Change Request Evaluation, it shall be considered by the other party, who shall decide in its absolute discretion whether to:


12.1.1 accept the change;


12.1.2 discuss further and agree the details contained in the Change Request Evaluation (including challenging any proposed increase or decrease in the Fees); or


12.1.3 withdraw the proposed change.


12.2 At the Customer’s request the Supplier will provide any additional information required by the Customer to evaluate any information provided in a Change Request Evaluation, including further evidence as to the costs / fees proposed.


12.3 If the Supplier and the Customer decide to proceed with the change, they shall work together in good faith to record the required contract amendment substantially in the form of Annex C as a formal variation to this Agreement (the “Contract Amendment”).


12.4 Once recorded, an authorised signatory of the Supplier shall sign both originals of the Contract Amendment within two Working Days (or such other period as may be agreed between the parties) of receipt thereof from the Customer, and shall return one of these to the Customer. Once signed by the Customer, one complete original shall be returned to the Supplier. The parties may agree a mutually acceptable electronic method of signing Contract Amendments in lieu of the above process.


12.5 The Customer and the Supplier shall maintain a record of all Contract Amendments.


12.6 Until the Contract Amendment is signed by an authorised signatory of both parties, the Supplier will continue to perform its obligations under this Agreement as if the change had not been proposed.


13. Supplier Consideration of Change


13.1 The Supplier shall not unreasonably refuse to carry out any Change Request proposed by the Customer, including any changes to the scope of the delivery of the Goods and/or Services.


13.2 In the event the parties cannot agree upon a Change Request proposed by the Customer using the Change Control Procedure, the parties shall in good faith seek to agree any proposed changes in accordance with clause 47.1. If the parties cannot agree upon a Change Request in accordance with clause 47.1, this Agreement shall continue in force as though such Change Request had never been issued.


13.3 Any discussions which may take place between the Customer and the Supplier in connection with a request or recommendation before the signing of a Contract Amendment shall be without prejudice to the rights of either party.


FORMS


Annex A 
Change Request


Annex B 
Change Request Evaluation Response


Annex C 
Contract Amendment


		Change Request



		Change Request No:

		Date:



		Raised by [●]:



		Title of Change:



		Reason for Change Request:



		Outline Description of Change:



		Implementation Timetable:



		Acceptance Criteria (if applicable):



		Signed





		Change Request Evaluation



		Change Request No:

		Date:



		Raised by [●]:



		Title of Change:



		Evaluation Response to Request:



		Implementation Timetable:



		Proposed Fee relating to the Change:



		Signed





Contract Amendment


AMENDMENT NUMBER [●]


to the Goods and Services Agreement dated [●] between [the Customer] and [the Supplier] (the “Original Agreement”)


This AMENDMENT is made the [
] day of [ 

]


BETWEEN

(1)
[Customer] whose principal place of business is at [●] and with registered number [●]; and


(2)
[Supplier] whose registered office is at [●] and with registered number [●].

INTRODUCTION


(A) The Customer entered into an agreement with the Supplier on [date of original agreement] for the provision of products and services relating to [description of original agreement] (the “Agreement”).


(B) The parties now wish to amend the Agreement as set out in this Amendment (the “Amendment”).


IT IS AGREED as follows


1.
Words, phrases and expressions defined in the Agreement have the same meaning in this Amendment. In this Amendment, references to clauses are references to the clauses of the Agreement. In the event of any conflict between the terms of the Agreement and the terms of this Amendment then the terms of this Amendment shall prevail.


2.
In consideration of the payment of £1, the receipt and sufficiency of which the parties hereby acknowledge, the parties agree that with effect from [insert date] the Original Agreement shall be amended as follows

[CLEARLY DESCRIBE THE CHANGES TO BE MADE, E.G. DELETE SCHEDULE 2 AND REPLACE WITH THE SCHEDULE 2 IN APPENDIX 1 TO THIS AMENDMENT]


3.
Save as otherwise provided in this Amendment (or as previously duly amended) the terms of the Agreement shall remain in full force and effect.


4.
Any disputes arising under or in connection with this Amendment shall be settled in the manner specified in the Agreement.


5.
This Amendment is governed by English law and is subject to the exclusive jurisdiction of the English Courts.


6.
This Amendment may be entered into by any number of counterparts and by each party on separate counterparts. Each counterpart is an original, but all counterparts shall together constitute one single agreement between the parties.


SIGNED by the parties on the date first written above.


		for and on behalf of the Customer

		



		Name

		…………………………………………



		Position

		…………………………………………



		Signature

		…………………………………………



		

		



		for and on behalf of the Supplier

		



		Name

		…………………………………………



		Position

		…………………………………………



		Signature

		…………………………………………





Schedule 8 
ASSET TRANSFER REGISTER

[THE ASSET TRANSFER REGISTER SHOULD ONLY CONTAIN ASSETS WHICH MAY BE TRANSFERRED TO THE CUSTOMER ON TERMINATION OF THIS AGREEMENT. THIS SCHEDULE MUST INCLUDE ALL INFORMATION ABOUT THE ASSET, INCLUDING NAME, PRODUCT, TYPE, SERIAL NUMBER, CONDITION, DATE PURCHASED, REPLACEMENT DATE IF APPLICABLE, AND ESPECIALLY THE NET BOOK VALUE AND DEPRECIATION TERM. YOU MUST ENSURE YOU PUT A PROCESS IN PLACE TO ENSURE THIS SCHEDULE IS KEPT UP TO DATE]


[OR IF NOT RELEVANT SIMPLY INSERT NIL]

		Asset name

		Product

		Type

		Serial number

		Condition

		Date purchased

		Replacement date (if any)

		Net book value

		Depreciation term



		

		

		

		

		

		

		

		

		





Schedule 9 
REPORTS AND RECORDS


Reports to be provided to the Customer


[INSERT LIST OF REPORTS]

Frequency of report submission to the Customer


[INSERT FREQUENCY OF REPORTS]

Reports to be submitted to:


[INSERT JOB TITLE OF CUSTOMER REPRESENTATIVE TO RECEIVE REPORTS AND ADDRESS FOR SUBMISSION]

Records to be maintained by the Supplier


[INSERT LIST OF REPORTS TO BE MAINTAINED BY SUPPLIER]

Schedule 10 
POLICIES AND PROCEDURES


[ADD ANY POLICIES WHICH MAY BE RELEVANT]

The Policies & Procedures are:


[ADD ANY POLICIES WHICH MAY BE RELEVANT]

[For example, Health & Safety, IT, Security, Environmental, Anti-Bribery, Modern Slavery etc]

Schedule 11 
DATA PROTECTION AND CUSTOMER DATA

[NOTE: PLEASE SEE DRAFTING NOTE AT CLAUSE 29 ABOVE BEFORE RETAINING OR DELETING THIS SCHEDULE.]

Personal Data


1. In construing this Schedule, capitalised words and expressions shall have the meaning set out opposite:


"Annex" means an Annex to a Schedule;


"Data Protection Law" means any Law relating to data protection, the processing of personal data and privacy from time to time, including (without limitation):


(a) the Data Protection Act 2018;


(b) UK GDPR; and

(c) the Privacy and Electronic Communications (EC Directive) Regulations 2003 (as may be amended by the proposed Regulation on Privacy and Electronic Communications);

"Data Subject" means an individual who is the subject of any of the Disclosed Data. The categories of Data Subject within the scope of this Agreement are listed in the Annex;

"Data Subject Request" means a written request of the Customer by or on behalf of a Data Subject to exercise any rights conferred by Data Protection Law;


"Disclosed Data" means the personal data disclosed to the Supplier by or on behalf of the Customer on in connection with the Purpose, and in this context "disclose" includes directly or indirectly giving the Supplier, or arranging for the Supplier to have, access to personal data in any manner and in any form or format whatsoever, including by instructing the Supplier to collect personal data directly from the Data Subject (or anyone authorised by the Data Subject to provide it). The categories of personal data within the scope of this Agreement are described in the Annex;


"Law" means any statute, directive, other legislation, law or regulation in whatever form, delegated act (under any of the foregoing), rule or other binding restriction, decision or guidance in force from time to time; 


"Purpose" means the supply of the Goods and provision of the Services to the Customer by the Supplier in accordance with the Agreement;

"Security Breach" means any breach or suspected breach of any of the Supplier's obligations in terms of paragraphs 6 and 7 and/or 11 to 14 (inclusive) or any other unauthorised or unlawful processing, accidental or unlawful destruction, loss, alteration, unauthorised disclosure of or damage or access to the Disclosed Data;

"Security Incident" means a Security Breach or a Security Risk;


"Security Measures" has the meaning given to that term in paragraph 6; 


"Security Risk" means any risks or vulnerabilities that are likely to affect the integrity or effectiveness of the Security Measures (including vulnerabilities relating to any software or third party system or network) that are known or ought reasonably to be known to the Supplier; and

 "UK GDPR" has the meaning given to it in section 3(10) (as supplemented by section 205(4)) of the Data Protection Act 2018. 

2. In this Schedule unless the context otherwise requires:


2.1 words and expressions defined in Data Protection Law shall have the same meanings in this Schedule.

2.2 where, under Data Protection Law, any of these words or expressions and/or their meanings are changed or replaced:


(a) the term shall be interpreted to refer to the term or concept (and the meaning) that most closely corresponds to it under Data Protection Law then in force; and/or


(b) where the term remains the same but the meaning changes then the term shall be given the meaning given to it under Data Protection Law then in force.


3. The Customer and the Supplier acknowledge that, for the purposes of Data Protection Law, the Customer is the controller and the Supplier is the processor of any Disclosed Data.


4. The Supplier will process the Disclosed Data only to the extent, and in such a manner, as is necessary for the Purpose, but subject to and in accordance with the Customer’s express written instructions from time to time. If the Supplier considers that any instruction from the Customer contravenes Data Protection Law, it shall immediately notify the Customer, giving reasonable details. 


5. The Supplier will acquire no rights or interest in or to the Disclosed Data and, without affecting the generality of paragraph 8, on demand by the Customer will either deliver to the Customer or destroy and/or permanently delete from its information technology systems (at the option of the Customer) all copies of any Disclosed Data in its possession (in any form or format whatsoever) and give the Customer a certificate signed by one of its authorised signatories (who is properly authorised to give such a certificate) confirming that it has done so.


6. In accordance with its obligations under Data Protection Law, the Supplier shall take appropriate technical and organisational security measures in processing the Disclosed Data, together with any additional data security measures agreed by the parties and/or reasonably specified by the Customer from time to time in writing and/or that are otherwise consistent with good industry practice (the "Security Measures") so as to ensure an appropriate level of security is adopted to mitigate the risks associated with the processing of such Disclosed Data, including unauthorised or unlawful processing, accidental or unlawful destruction, loss, alteration, unauthorised disclosure of or damage or access to the Disclosed Data. 


7. The Supplier will:


7.1 comply with its obligations as a processor under Data Protection Law in relation to the processing of personal data by it under this Agreement;


7.2 keep such records and information, so far as is possible, in relation to the processing of the Disclosed Data as are required of the Customer under Data Protection Law and promptly provide to the Customer all such records and information on request from the Customer; 


7.3 provide to the Customer all information necessary to demonstrate compliance with Data Protection Law in relation to the processing of the Disclosed Data by the Supplier under this Agreement, including evidence of the technical and organisational measures implemented by the Supplier pursuant to paragraph 6;


7.4 permit the Customer (or any auditor appointed by the Customer) or a supervisory authority to have access to the Supplier's premises, personnel and records, on reasonable notice, for the purposes of inspecting, testing and auditing the Security Measures implemented by the Supplier pursuant to paragraph 6 and otherwise verifying compliance with Data Protection Law in respect of the Supplier’s processing of personal data under this Agreement;


7.5 promptly make such changes to those measures, and otherwise take such steps as the Customer requests it to take, to ensure that those measures are sufficient to ensure the Customer's compliance with Data Protection Law; and


7.6 without prejudice to paragraphs 7.1 to 7.5(both inclusive), generally assist the Customer to ensure compliance with the Customer’s obligations under Data Protection Law in relation to the processing of the Disclosed Data under this Agreement, having regard to the nature of the processing and the information available to the Supplier.


8. The Supplier will promptly comply with any request from the Customer requiring the Supplier to update or otherwise amend, transfer, delete or destroy the Disclosed Data.


9. The Supplier shall not transfer any of the Disclosed Data outside of the United Kingdom, except upon and in accordance with the express written instructions or agreement in writing of the Customer. Without limiting paragraph 10, where the Supplier has transferred any of the Disclosed Data outside the United Kingdom on the instructions of the Customer or with agreement from the Customer, the Customer may require the Supplier to transfer the Disclosed Data back to within the United Kingdom


9.1 on giving not less than 3 months’ notice in writing to that effect; or 


9.2 at any time in the event of a change in Law which makes it unlawful for the Disclosed Data to be processed in the jurisdiction outside the United Kingdom where it is being processed.


10. Where the legal basis upon which Disclosed Data is transferred outside the United Kingdom pursuant to paragraph 9 is ruled by any court of competent jurisdiction to be unlawful or otherwise ceases to be valid, the Supplier shall, at the Customer’s discretion either:


10.1 take such steps and execute such documents as the Customer may reasonably require to ensure that the transfer of Disclosed Data takes place on a lawful basis; or


10.2 transfer the Disclosed Data back to within the United Kingdom in accordance with paragraph 9. 


11. On a general basis, if the Supplier receives any complaint, notice or communication which relates directly or indirectly to the processing of the Disclosed Data or to either party's compliance with Data Protection Law, it will immediately notify the Customer and it will provide the Customer with full co-operation and assistance in relation to any such complaint, notice or communication.


12. The Supplier agrees to assist the Customer, within such timescale as may be reasonably required by the Customer, in responding to any Data Subject Request which is received by the Customer or the Supplier. However the Supplier will not acknowledge or otherwise respond to any such Data Subject Request, nor disclose any of the Disclosed Data to any Data Subject or to any third party, other than upon and in accordance with the Customer’s instructions or as otherwise provided for in this Agreement.


13. The Supplier will ensure that access to the Disclosed Data is limited to:


13.1 those of its employees who need access to the Disclosed Data to meet the Supplier's obligations under this Agreement (the "Relevant Employees") and shall ensure that no other employees of the Supplier or third parties are given access to the Disclosed Data; and


13.2 such part or parts of the Disclosed Data as is strictly necessary for performance of that Relevant Employee's duties.


14. The Supplier will ensure that Relevant Employees who are involved in processing the Disclosed Data on behalf of the Customer:


14.1 only process Disclosed Data to the extent permitted by paragraph 4;


14.2 are bound by appropriate obligations of confidentiality in respect of the Disclosed Data and understand that the Disclosed Data is confidential in nature; and 


14.3 receive the appropriate training in data protection procedures. The Supplier shall identify and keep records of training received by such staff and the contents of all courses.


15. The Supplier shall not sub-contract the performance of any of its obligations under this Schedule (or otherwise authorise any third party to process the Data on its behalf) without the prior written consent of the Customer (which the Customer may give or withhold in its absolute discretion). 


16. The Supplier shall not engage another data processor by way of sub-contract to perform processing activities on behalf of the Customer without the prior written consent of the Customer (which the Customer may give or withhold in its absolute discretion). Where, in accordance with the foregoing provisions of this paragraph, the Supplier engages another data processor by way of sub-contract to perform processing activities on behalf of the Customer, the Supplier shall:


16.1 be solely responsible for complying with Data Protection Law in terms of on-going sub-contracting and supervising of that other data processor and its processing operations; 


16.2 ensure that the sub-contract incorporates (i) terms and conditions which are substantially the same or equivalent to the terms of this Schedule and (ii) a right to terminate automatically on termination of this Schedule for any reason; and


16.3 be liable to the Customer for any act or omission by such data processor which breaches the obligations of the Supplier under this Agreement.


17. The Supplier shall not disclose any of the Disclosed Data to a third party in any circumstances other than in accordance with paragraph 16 or as expressly authorised by the Customer in advance in writing by the Customer. 


18. The Supplier will immediately upon becoming aware of a Security Incident take such steps as are necessary to mitigate the detrimental impact of the Security Incident.


19. The Supplier will promptly (and, in any event, no later than twelve (12) hours after becoming aware of the breach or suspected breach) inform the Customer in writing of any Security Incident and of any other unauthorised or unlawful processing of any of the Disclosed Data and any other loss or destruction of or damage to any of the Disclosed Data. Such notification shall contain (at a minimum):


19.1 the nature of the Security Incident; 


19.2 the date and time of occurrence;


19.3 the extent of the Disclosed Data and Data Subjects affected or potentially affected;


19.4 the likely consequences of any Security Incident (in the case of a Security Risk, should it have occurred) for Data Subjects affected by it and any measures taken or proposed to be taken by the Supplier to contain the Security Incident; and 


19.5 any other information that the Customer shall require in order to discharge its responsibilities under Data Protection Law in relation to such Security Incident.


20. The Supplier will thereafter promptly, at the Supplier's expense:


20.1 provide the Customer with all such information as the Customer requests in connection with a Security Incident; 

20.2 take such steps as the Customer requires it to take to mitigate the detrimental effects of any such Security Incident on any of the Data Subjects and/or on the Customer; and 

20.3 otherwise cooperate with the Customer in investigating and dealing with such Security Incident and its consequences. 


21. The Customer's rights under this Schedule are without prejudice to any other rights and remedies which it has in respect of any breach of this Agreement or other incident to which this Agreement applies, whether in contract or otherwise in Law.

22. In connection with the processing in connection with this Agreement of any personal data other than Disclosed Data processed by the Supplier on behalf of the Customer, the parties:


22.1 acknowledge that they are each independent controllers;


22.2 shall only share personal data where it is fair and lawful to do so; and


22.3 shall otherwise comply with their obligations under Data Protection Law.

23. The Supplier will indemnify the Customer against any losses, costs, damages, awards of compensation, any monetary penalty notices or administrative fines for breach of Data Protection Law and/or expenses (including legal fees and expenses) suffered, incurred by the Customer, or awarded, levied or imposed against the Customer, as a result of any breach by the Supplier of its obligations under this Schedule.


Customer Data

24. In this Schedule, the term “Customer Data” means any data (other than Personal Data and Confidential Information), documents, text, drawings, diagrams, images or sounds (together with any database made up of any of those), embodied in any medium, that are supplied to the Supplier by or on behalf of the Customer, or which the Supplier is required to generate, process, store or transmit pursuant to this Agreement.


25. The Supplier acknowledges that the Customer Data is the property of the Customer and the Customer reserves all Intellectual Property Rights which may, at any time, subsist in the Customer Data. To the extent that any Intellectual Property Rights in any of the Customer Data vest in the Supplier by operation of law, such Intellectual Property Rights shall be assigned by the Supplier to the Customer by operation of this paragraph immediately upon the creation of such Customer Data.


26. The Supplier shall:


26.1 not delete or remove any proprietary notices or other notices contained within or relating to the Customer Data;


26.2 not alter, store, copy, disclose or use the Customer Data, except as necessary for the performance of this Agreement or as otherwise expressly authorised by this Agreement or the Customer;


26.3 preserve, so far as possible, the integrity of the Customer Data and prevent its loss, damage, corruption, disclosure, theft, manipulation or interception (taking all precautions as may be necessary for such preservation);


26.4 make secure back-up copies of the Customer Data on such regular basis as is reasonable for the particular data concerned or as instructed by the Customer from time to time; and


26.5 immediately notify the Customer if any of the Customer Data is lost, becomes corrupted, is damaged or is deleted accidentally.


27. To the extent that Customer Data is held by the Supplier, the Supplier shall supply such Customer Data to any member of the Customer Group which may request the same from time to time.

28. The provisions of this Schedule shall survive the termination or expiry of this Agreement.

Annex to Schedule 11

Disclosed Data

		Type of Disclosed Data

		Tick if disclosed (()



		Title, First Name and Last Name

		(



		Job title

		(



		Email Address

		(



		Contact telephone number

		(



		Location 

		(



		Address

		(



		Date of Birth

		(



		Gender

		(



		Age

		(



		Customer name, address and job role within the Customer for a data subject

		(



		Other

		[Please describe]





Data Subjects


		Categories of Data Subject whose personal data is being processed

		Tick if processed (()



		Customers

		(



		Members of the public

		(



		Employees, agents or consultants of the Customer 

		(



		Supplier Personnel

		(



		Other

		[Please describe]





Schedule 12 
EXIT MANAGEMENT

[NOTE: DELETE AND INSERT NIL IF NOT RELEVANT]

10. General obligations

1.1 The Supplier shall ensure a smooth migration of the supply of the Goods and/or Services to the Customer or another party chosen by the Customer (the "Successor") with minimal disruption to the Customer's business within the timescales agreed.

1.2 The Supplier shall during the Exit Period and for a period of six months thereafter provide assistance to the Customer to facilitate the orderly transfer of the supply of the Goods and/or Services to the Successor. The remaining provisions of this Schedule will not prejudice or restrict the generality of this obligation.

1.3 "Exit Period" means the period commencing upon (i) the service by a party of notice to terminate this Agreement; or (ii) the period commencing 6 months prior to the expiry of this Agreement and ending on the termination or expiry of this Agreement.


1.4 The Supplier shall perform and/or procure the performance of all of its obligations under this Schedule and all related actions at no additional cost or expense to the Customer.


11. Continuation of the provision of the Goods and Services

During the Exit Period the Supplier shall continue to provide the Goods and/or Services in accordance with this Agreement (as such Goods and/or Services may be amended in accordance with this Agreement or the Exit Plan).

12. Plans, procedures and documentation

3.1 During the Term, the Supplier will produce and maintain generic plans and procedures demonstrating the manner in which the Supplier will fulfil its obligations under this Schedule. Such plans and procedures may be inspected by the Customer on reasonable notice.

3.2 Upon commencement of the Exit Period, the Supplier shall appoint an individual who shall be responsible for ensuring that the Supplier complies with the terms of this Agreement (including this Schedule 12) and shall be the key liaison with the Customer during the Exit Period.

3.3 The Supplier shall produce detailed plans and procedures (an “Exit Plan”) within 14 days of the commencement of the Exit Period which shall be subject to the approval of the Customer (such approval not to be unreasonably withheld). Such plans and documentation shall include:

●
minimising the impact to the Customer’s business of any transition;

●
provide for the seamless handover of the supply of the Goods and/or Services to the Successor;

●
transfer of access to third party contracts used in the provision of the Goods and/or Services and licences used to develop software (if applicable);

●
assignment / novation of third party agreements exclusively used in the provision of the Goods and/or Services where required by the Customer;


●
post-termination ownership and licence rights for software used and developed in connection with the provision of the Goods and/or Services;

●
comprehensive hand-over documents to relating to each of element of the Goods and Services.

The Supplier will use the personnel assigned to providing the Goods and/or Services for the production, agreement, maintenance and implementation of the Exit Plan.

13. Information

4.1 During the Exit Period, the Supplier shall provide (without additional charge) to the Successor all Service Information (being all documents, reports, analyses and other information required to be compiled by the Supplier under this Agreement and any other materials arising out of the provision of the Goods and/or Services), access to materials and personnel and such other assistance as may be requested by the Customer to ensure an orderly and seamless transition to the Successor.

4.2 The Supplier shall grant to the Successor all necessary access to the Supplier Personnel and training and support services as may be required by the Successor to ensure an orderly handover of the Supplier’s responsibilities.

14. Equipment

5.1 All hardware and other equipment owned by the Customer in the possession of the Supplier (including the Property and all inventories of the same) shall be returned to the Customer at the end of the Exit Period.

5.2 Where the Goods and/or Services provided to the Customer are dependent on equipment which is not used exclusively for the provision of the Goods and/or Services to the Customer (and which is not owned by the Customer) the Supplier will (without prejudice to its statutory or regulatory obligations) use its best endeavours to ensure the necessary migration of programs, data and other materials from such equipment to similar equipment owned by the Successor.

15. Third party contracts

The Supplier shall use its best endeavours to procure that any third party contracts relating to the provision of the Goods and/or Services are, where requested by the Customer, novated in favour of the Successor.

16. Premises

Any right of access granted to the Supplier in respect of the Customer’s premises under this Agreement will cease at the end of the Exit Period.

17. Personnel

The provisions of Schedule 16 shall apply in respect of the Supplier's personnel.

Schedule 13 
TESTING AND ACCEPTANCE


[NOTE: DELETE AND INSERT NIL IF NOT RELEVANT]


Definitions


Factory means the Supplier’s factory located at [●];


Factory Acceptance Tests (FAT) means the acceptance tests conducted in accordance with this Schedule at the Factory;


Factory Acceptance Tests Protocol means the protocol for the Factory Acceptance Tests as set out below at Appendix A;


Location Acceptance Tests (LAT) means the acceptance tests conducted in accordance with this Schedule at the Delivery Location;


Location Acceptance Tests Protocol means the protocol for the Delivery Location Acceptance Tests as set out below Appendix B.


General


10.1 For the Goods to be accepted under this Agreement by the Customer, the Goods must, if so required by the Customer, in accordance with this Paragraph 1: 


(a) pass Factory Acceptance Tests at the Factory; and 


(b) pass subsequent Location Acceptance Tests once the Goods are delivered by the Supplier at the relevant Delivery Location.


10.2 The Supplier will supply all reasonable assistance (including access to the Factory, access to relevant personnel and data, and access to the Goods) requested by the Customer in order to allow the Customer to properly test the Goods in accordance with this Paragraph 1.


10.3 The Customer will provide all reasonable assistance requested by the Supplier in order to allow the Supplier to perform its obligations in accordance with this Schedule.


Factory Acceptance Tests


10.4 On completion of manufacturing of the Goods at the Factory, the Supplier shall notify the Customer that the Goods are ready for Factory Acceptance Tests. The Customer shall then, at its discretion, attend the Factory and carry out the Factory Acceptance Tests in accordance with the Factory Acceptance Tests Protocol. [NOTE: TO BE AMENDED IF FAT TESTS WILL BE CARRIED OUT BY THE SUPPLIER AND SIMPLY OBSERVED BY THE CUSTOMER]

10.5 The Goods shall pass the Factory Acceptance Tests carried out by the Customer if they comply in all respects with the Specification as tested at the Factory in accordance with the Factory Acceptance Tests Protocol and the Customer signs an acceptance certificate in respect of such test. 


10.6 If the Goods do not pass the Factory Acceptance Tests, the Customer may by written notice to the Supplier require the Supplier at its own expense (without prejudice to Customer’s other rights and remedies under this Agreement) to provide such replacement items and such additional resources as will enable the Goods to pass repeat Factory Acceptance Tests. If the Goods have not passed the Factory Acceptance Tests within 30 calendar days from the date of the initial failed Factory Acceptance Tests, the Customer may at its sole discretion by written notice to the Supplier elect to either:


(a) accept that the Goods may be delivered to the Delivery Location, subject to a reasonable abatement to the Fees to be agreed in writing between the parties; or


(b) reject the Goods as not being in conformity with this Agreement in which event the Customer may terminate this Agreement on written notice to the Supplier without prejudice to any other rights or remedies which the Customer may have under this Agreement or at law, and the Supplier shall refund to the Customer within 30 days of the date of the written notice the Fees or any part of the Fees paid to the Supplier by the Customer in respect of any Goods which have not passed Factory Acceptance Tests by the Customer as at the date of termination.


Location Acceptance Tests


10.7 Following delivery of the Goods at the Delivery Location, the Supplier shall notify the Customer when the Goods are ready for Location Acceptance Tests. The Customer shall then, at its discretion, carry out the Location Acceptance Tests in accordance with the Location Acceptance Tests Protocol. [NOTE: TO BE AMENDED IF LAT TESTS WILL BE CARRIED OUT BY THE SUPPLIER AND SIMPLY OBSERVED BY THE CUSTOMER]

10.8 Goods shall pass the Location Acceptance Tests carried out by the Customer if they comply in all respects with the Specification as tested at the relevant Delivery Location in accordance with the Location Acceptance Tests Protocol and the Customer signs an acceptance certificate in respect of such test. However, such acceptance may be granted with reservations in case of no major non-conformities, at the Customer’s sole discretion.


10.9 If the Goods do not pass the Location Acceptance Tests, the Customer may by written notice to the Supplier require the Supplier at its own expense (without prejudice to Customer’s other rights and remedies under this Agreement) to provide such replacement items and such additional resources as will enable the Goods to pass repeat Location Acceptance Tests. If the Goods have not passed the Location Acceptance Tests within 30 days from the date of the initial failed Location Acceptance Tests, the Customer may at its sole discretion by written notice to the Supplier elect to either:


(a) accept the Goods subject to a reasonable abatement of the Fees, such abatement to be agreed in writing between the parties; or


(b) reject the Goods as not being in conformity with this Agreement in which event the Customer may terminate this Agreement on written notice to the Supplier without prejudice to any other rights or remedies which the Customer may have under this Agreement or at law, and the Supplier shall refund to the Customer within 30 days of the date of the written notice the Fees or any part of the Fees paid to the Supplier by the Customer in respect of any Goods which have not passed the Location Acceptance Tests by the Customer as at the date of termination.


APPENDIX A


Factory Acceptance Test Protocol


[Protocol to be set out here]


APPENDIX B


Location Acceptance Test Protocol


[Protocol to be set out here]

Schedule 14 

SUPPLIER ACCOMMODATION AGREEMENT


[INSERT IF RELEVANT PURSUANT TO CLAUSE 21.2. IN DETERMINING WHETHER THIS IS RELEVANT OR NOT, YOU SHOULD CONSIDER THE POINTS IN THE DRAFTING NOTES.]


[PLEASE CONTACT BRODIES LLP (AT THE CONTACT DETAILS PROVIDED IN THE GUIDANCE NOTES) IF FURTHER GUIDANCE OR ASSISTANCE IS REQUIRED IN THIS AREA]


Schedule 15 
Benchmarking


[NOTE: DELETE AND INSERT NIL IF NOT RELEVANT]


1.1
Benchmarking Exercise


Annually, on or after the anniversary of the Commencement Date, the Customer shall inform the Supplier that they wish to conduct a benchmarking exercise of the Goods and/or Services. 


The Customer shall give the Supplier three (3) months prior written notice of the intention to carry out a benchmarking exercise, which shall include details of access requirements to the Supplier’s premises. The Supplier shall use reasonable endeavours to provide access at the requested times or provide a suitable alternative. 


Prior to each benchmarking exercise the parties shall agree (acting reasonably) the identity of the benchmarker (“Benchmarker”) who shall not include the Customer or a material competitor of any Party. If the parties (acting reasonably) cannot jointly agree the identity of the Benchmarker prior to the benchmarking exercise commencing, then the Customer will be entitled to select a Benchmarker at its sole option.


This exercise shall take into account the Goods and/or Services, Service Levels, volume of the Goods and/or Services supplied and ordered during the term of the Agreement together with its terms, the overall commercial model and the geographical and operating environment of the Customer and agree (acting reasonably) to a reference group for the exercise (“Reference Group”). In the event that agreement on the Reference Group is not reached prior to the benchmarking exercise commencing, such selection will be a matter for the Benchmarker’s professional judgment.

Each Benchmarker involved in the benchmarking exercise shall be subject to agreement of the Supplier prior to the appointment and signing by the third party of a confidentiality agreement, the terms of which are to be agreed between the Supplier and the Customer. Where a third party is engaged to undertake a benchmarking exercise at the Supplier‘s premises, the Supplier shall reasonably co-operate with the agreed third party. The Customer and the third party will use all reasonable endeavours to ensure that the Supplier’s normal operation is not unduly disrupted during the course of such a benchmarking exercise. 


1.2
Consequences of Benchmarking


The parties shall agree (acting reasonably) the methodology to measure the results of the benchmarking exercise and unless otherwise agreed the market level shall be determined as the average of the upper quartile (most competitive) of the Reference Group (“Market Level”). The Benchmarkers view as to the calculation of the Market Level (acting reasonably) shall be final.


Should the results of the benchmarking show that the delivery of the Goods and/or Services is below the Market Level in terms of performance, then an action plan will be developed to bring performance up to the required level.


Should the results of the benchmarking show that the Fees for the Goods and/or Services are higher than the Market Level for the Reference Group then the Fees shall be reduced to match the Market Level. 


Should the results of the benchmarking show that the Fees for the Goods and/or Services are lower than the Market Level then the Fees shall be maintained in line with the Fees agreed.


1.3
Costs of Benchmarking


The benchmarking exercise shall be conducted during business hours and shall be conducted at the Customer’s expense. If the Customer demonstrate to the reasonable satisfaction of the Supplier that they are able to procure like products and services of the same quality and quantity, and upon the same terms or similar terms at a price that is less than the Market Level, then the Supplier shall be liable for the cost of the Benchmarker.

Schedule 16 
Provisions Relating to Employees


Schedule 17  BUSINESS CONTINUITY AND DISASTER RECOVERY


1. GENERAL BCDR OBLIGATIONS


1.1 The Supplier shall provide the Customer within 90 days of the Commencement Date a business continuity and disaster recovery plan (the "Draft BCDR Plan") which sets out the Suppliers BCDR plans, in line with Good Industry Practice, which they plan to maintain and execute through the term of this Agreement in response to a wide range of continuity and disaster scenarios, including but not limited to:


1.1.1 telecoms failure


1.1.2 cyber attack


1.1.3 mass-attrition events


1.1.4 pandemic/epidemic events


1.1.5 any loss of or disruption to the Services and/or Goods

1.1.6 disruption in supply chain / parts or consumables availability


1.1.7 fail over testing


1.2 The Customer shall provide feedback on the Draft BCDR Plan and either accept it, or reject it giving feedback on any issues or deficiencies. In the event of rejection the Supplier shall remedy any points at its own cost and submit to the Customer a new Draft BCDR Plan within 10 says. This procedure shall be repeated; however if upon the third draft BCDR no agreement is reached the Customer may terminate the Agreement and such termination shall be treated in the same way as a termination for a material breach of this Agreement by the Supplier.


1.3 When the Customer has accepted the Draft BCDR it becomes baselined as the “BCDR Plan”


1.4 The Supplier must ensure that the business continuity and disaster recovery plans of its sub-contractors are consistent with, and integrated with, the BCDR Plan.


2. REVIEW AND UPDATE OF BCDR PLAN


2.1 Without limiting paragraph 1 above, the Supplier must review and update the BCDR Plan (and any risk assessments on which it is based):


2.1.1 on a regular basis and, as a minimum, once every 12 months;


2.1.2 within 10 days after the implementation of any material change to the Services and/or Goods; and


2.1.3 within 30 days after the BCDR Plan (or any part of it) has been invoked.


The purpose of each review and update under this paragraph 2.1 is to ensure that the BCDR is kept fully up-to-date and continues to comply with the requirements referred to in paragraph 1.


2.2
Any changes to the BCDR Plan will be subject to the review and acceptance by the Customer. Following receipt of an updated BCDR Plan from the Supplier under paragraph 2.1, the Customer will notify the Supplier of any amendments to the BCDR Plan that it (acting reasonably) considers necessary in order to address any areas of non-compliance with the requirements referred to in paragraph 1. Following receipt of any such amendments from the Customer, the Supplier must promptly amend the BCDR Plan to include such amendments and re-submit a revised version to the Customer. The procedure in this paragraph 2.2 will then be repeated until the Customer notifies the Supplier in writing that it accepts the updated BCDR Plan.


2.3
The Supplier must test the BCDR Plan by on a regular basis (and, in any event, not less than once in every 12 month period during the Term).


3. OCCURRENCE OF DISRUPTIONS AND INVOCATION OF THE BCDR PLAN


3.1 
The Supplier must:


(a) take all reasonable precautions to ensure that a disruption to Services or the supply of Goods is avoided wherever possible; and


(b) ensure that, in the event of a disruption, any interruption to the provision of the Services or the Supply of Goods is avoided or, at least, minimised to the greatest extent possible.


3.2
If a disruption affects the performance of any of the Supplier's obligations under this Agreement, the Supplier must:


(a) immediately notify the Customer, giving all available details of the disruption and its effect on the affected obligations;


(b) immediately invoke the BCDR Plan;


(c) not increase the Fees or charge the Customer any additional fees; and 


(d) continue to perform any obligations which are not affected by the disruption in accordance with this Agreement.


3.3 Whenever a disruption requires the Supplier to allocate limited resources between its customers, the Supplier must not give any other customer priority over the Customer when allocating such resources.


3.4 The Supplier's obligations in this Schedule will apply regardless of what caused or contributed to the disruption, including if it was caused or contributed to by a Force Majeure Event.





