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CONTRACT FOR VIDEO TRANSCRIPTION SERVICES: PR/02/2018 

THIS CONTRACT made this <INSERT DATE> between the 
Crown Prosecution Service (the “CPS”) situated at Headquarters, Rose Court, 
2 Southwark Bridge Road, London. SE1 9HS and <CONTRACTOR>.
WHEREAS:
The CPS requires the provision of video transcription services as specified in Schedule 1 (the “SPECIFICATION”), and the CONTRACTOR is able and willing to provide the said SERVICES as stated in the CONTRACTOR’S tender dated <INSERT DATE>.
NOW IT IS AGREED:  

1. 1  TC "
DEFINITIONS AND INTERPRETATIONS"\l 1 
DEFINITIONS AND INTERPRETATIONS

In this CONTRACT, unless the context otherwise requires: 
1.1
“COMPENSATION FOR CRITICAL SERVICE LEVEL FAILURE” has the meaning given to it in Clause 23.1.2.
1.2
“CONTRACT” means this CONTRACT, the SPECIFICATION, the other Schedules, Annexes and Appendices and any other documents (or parts thereof) initialled and agreed by both parties to form part of this CONTRACT;

1.3
“CONTRACTOR” means the entity listed at the top of this page or any PERSON to whom the benefit of this CONTRACT may be assigned with the written consent of the CPS;

1.4
“CONTRACTOR’S PERSONNEL” means all directors, officers, employees, agents, consultants and CONTRACTORs of the CONTRACTOR and/or of any Sub-CONTRACTOR engaged in the performance of its obligations under this Agreement;
1.5
“CONTRACT PRICE” means the fees and charges payable to the CONTRACTOR by the CPS under this CONTRACT for the full and proper performance by the CONTRACTOR of its part of this CONTRACT as set out in Schedule 3  (“Fees and Charges”); 

1.1 “CPS” means the Crown Prosecution Service, and its successors and assignees; 
1.7
“CRITICAL SERVICE LEVEL FAILURE” means a failure of the same Service Level for four (4) consecutive months or four (4) months within any twelve (12) month period or four (4) in one (1) Service Period;
1.2 “DATA” means all information, text, drawings, diagrams, images or sounds which are embodied in any electronic or tangible medium and which are supplied or to which access is granted by a party to the other under this CONTRACT or which a party is required to generate under this CONTRACT;
1.3 “DATA CONTROLLER” has the meaning given to it in the Data Protection Legislation;
1.4 “DATA LOSS EVENT” means any event that results, or may result, in unauthorised access to Personal Data held by the CONTRACTOR under this Agreement, and/or actual or potential loss and/or destruction of Personal Data in breach of this Agreement, including any Personal Data Breach;
1.5 “DATA PROCESSOR” has the meaning given to it in the Data Protection Legislation;
1.6 “DATA PROTECTION IMPACT ASSESSMENT” means an assessment by the Controller of the impact of the envisaged processing on the protection of Personal Data;
1.7 “DATA PROTECTION LEGISLATION” means (i) the GDPR, the LED and any applicable national implementing Laws as amended from time to time (ii) the DPA 2018 [subject to Royal Assent] to the extent that it relates to processing of personal data and privacy; (iiii) all applicable Law about the processing of personal data and privacy;
1.8 “DATA PROTECTION OFFICER” has the meaning given to it in the Data Protection Legislation;
1.9 “DATA SUBJECT” has the meaning given to it in the Data Protection Legislation;
1.10 “DATA SUBJECT ACCESS REQUEST” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data;
1.17
“DEFAULT” means any breach of the obligations of either party (including but not limited to fundamental breach or breach of a fundamental term) or any default, act, omission, negligence or statement of either party, its employees, agents or 
SUB-CONTRACTORS in connection with or in relation to the subject matter of this CONTRACT and in respect of which such party is liable to the other;
1.18
“DPA” means Data Protection Act 2018;
1.19
“GDPR” means the General Data Protection Regulation (Regulation (EU) 2016/679);
1.20
“INTELLECTUAL PROPERTY RIGHTS” means all present or future intellectual property rights, patents, trademarks, service marks, design rights (whether registerable or not), rights in any semi-conductor topographies, know-how, copyright, database rights, trade or business names or other similar rights or obligations whether registrable or not and any applications for any of the above rights in any country including but not limited to the United Kingdom;
1.21
“LAW” means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the CONTRACTOR is bound to comply;
1.22
“LED” means Law Enforcement Directive (Directive (EU) 2016/680);
1.23
“LOSS” means all losses, liabilities, damages, costs, expenses (including legal fees), disbursements, costs of investigation, litigation, settlement, judgment, interest and penalties whether arising in CONTRACT, tort (including negligence), breach of statutory duty, misrepresentation or otherwise and “Loss” shall be interpreted accordingly;
1.24
“MONTH” means a calendar month;
1.25
“PARTY” a Party to this Agreement;
1.11 “PERSON” includes any natural or legal person whether incorporated or not;
1.12 “PERSONAL DATA” has the meaning given to it in the Data Protection Legislation;
1.28
“PERSONAL DATA BREACH” has the meaning given to it in the Data Protection Legislation;
1.29
“PREMISES” means any location where the SERVICES are to be performed by the appointed CONTRACTOR, as specified in this CONTRACT or otherwise agreed by the parties;
1.30
“PROTECTIVE MEASURES” means appropriate  technical  and  organisational  measures  which  may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it;
1.13 “SERVICE CREDIT CAP” means 20% of Yearly CONTRACT Charges; 
1.32
“SERVICE CREDITS” means any service credits specified in Clause 22 (Service Levels and Service Credits) being payable by the CONTRACTOR to the CPS in respect of any failure by the CONTRACTOR to meet one or more Service Levels;

1.14 “SERVICE FAILURE” means an unplanned failure and interruption to the provision of the Services, reduction in the quality of the provision of the Services or event which could affect the provision of the Services in the future;
1.34
“SERVICE LEVELS” means the standard to which the SERVICES are to be provided by the CONTRACTOR as set out in Schedule 4 (Service Levels, Service Credits and Performance Monitoring)
1.35
“SERVICE PERIOD” has the meaning given to it in paragraph 4.1 of Part A of Schedule 4 (Service Levels and Service Credits)
1.36

“SERVICES” means the services to be performed by the CONTRACTOR as set out in Schedule 1 (the “SPECIFICATION”);

1.37

“SPECIFICATION” means the description of the CPS requirement as set out in Schedule 1 (the “SPECIFICATION”);

1.38

“SUB-CONTRACTOR” means any company, firm or individual engaged by the            CONTRACTOR for the performance of any or all of the SERVICES in accordance with Condition 5;
1.39
“SUB-PROCESSOR” means any  third  Party  appointed  to  process  Personal  Data  on  behalf  of  the CONTRACTOR related to this Agreement;
1.40
“WORKING DAY” means 9:00am to 5.00pm on a day which does not fall on a weekend or a bank or public holiday in England and Wales.
1.41     
The headings to these Conditions shall not affect the interpretation of this CONTRACT;

1.42
References to: -


1.42.1
any gender includes them all;


1.42.2
the singular includes the plural and vice versa;


1.42.3
any enactment or order, regulation or other similar instrument, shall be construed as a reference to the enactment, order, regulation or instrument in force as amended or replaced from time to time;

 1.42.4
Conditions and Schedules mean those Conditions and Schedules that form this CONTRACT.

2. 2  TC "
THE CONTRACTOR AND THE SERVICES"\l 1 
THE CONTRACTOR AND THE SERVICES
2.1 The CONTRACTOR shall perform the SERVICES, on a non-exclusive basis, in accordance with the SPECIFICATION and the SERVICE LEVELS.

2.2
The CONTRACTOR shall be an independent CONTRACTOR and the parties shall not be construed as partners, principal and agent, employer or employee or as participants in a joint venture.  

2.3
The CONTRACTOR shall familiarise itself with health and safety risks which might be encountered in performing the SERVICES.  The CONTRACTOR shall 
co-operate and comply fully with any health and safety directions from the CPS.

2.4
The CONTRACTOR shall observe and follow, guides, codes and recommendations issued or made by government, professional and trade organisations or other official or responsible organisations relating to health and safety at work.

3. 3  TC "
DURATION"\l 1 
DURATION
3.1
The duration of this CONTRACT shall be for a period of 3 years from 1 AUGUST 2-18 (the “COMMENCEMENT DATE”) and continue in force until 31 JULY 2021 (the “EXPIRY DATE”) with opportunity for two further one year CONTRACT extensions up until 31 JULY 2023. These CONTRACT extensions shall be granted one year at a time subject to performance by issuing a Variation to CONTRACT no later than three months before the CONTRACT would otherwise expire.
3.2
Any extension under Condition 3.1 shall be subject to the terms of this CONTRACT, unless varied or amended in writing by the CPS and CONTRACTOR in which case such amended or varied Conditions shall apply.

4. 4  TC "
WARRANTIES"\l 1 
WARRANTIES
4.1 The CONTRACTOR warrants and represents that: -


4.1.1

it has been provided with adequate information in order to allow it to understand the nature and scope of the SERVICES and the material risks assumed by it under this CONTRACT;


4.1.2

it has made its own enquiries as to the accuracy of the information regarding the SERVICES submitted to it by the CPS;


4.1.3

it has not relied upon any oral or written representation made to it by the CPS;


4.1.4

it shall use the best applicable techniques and standards and perform the SERVICES with all reasonable care, skill and diligence;


4.1.5

all staff assigned to the SERVICES shall possess and exercise such skill and experience as are required for the proper performance of the SERVICES;


4.1.6

it shall perform the services in accordance with the SPECIFICATION and the SERVICE LEVELS;


4.1.7

the SERVICES will be performed in accordance with all requirements of any act of Parliament, statutory instrument, order or any regulation having the force of law, by law or requirements of any UK government department from time to time in force, which are or may become applicable to the SERVICES during the term of this CONTRACT; and

4.1.8 the CONTRACTOR’S PERSONNEL are employed by the CONTRACTOR on terms which do not entitle them to acquire INTELLECTUAL PROPERTY RIGHTS in and which preserve confidentiality in respect of work produced and information imparted to them in the course of their employment with the CONTRACTOR.

4.1.9 they will make their services available for use by other Government Departments including those involved in the Criminal Justice System.
5. 5  TC "
ASSIGNMENT AND SUB-CONTRACTING"\l 1 
ASSIGNMENT AND SUB-CONTRACTING
5.1
The CONTRACTOR shall not assign or sub-contract any part of this CONTRACT without the prior written consent of the CPS.  Sub-contracting any part of this CONTRACT shall not relieve the CONTRACTOR of any obligation or duty attributable to the CONTRACTOR under this CONTRACT.  The CPS hereby appoints the CONTRACTOR as its agent for the purpose of appointing sub-data processors on the same terms in respect of data protection as apply to the CONTRACTOR in this CONTRACT.

5.2
Where the CPS has consented to the placing of sub-CONTRACTs, copies of each sub-CONTRACT shall be sent by the CONTRACTOR to the CPS as soon as reasonably practicable after it is executed.

5.3
Subject to Condition 5.5 the CPS shall be entitled to: -


5.3.1

assign, novate or otherwise dispose of its rights and obligations under this CONTRACT or any part thereof to any Contracting authority (as defined in the Public  Contract  Regulations 2015) (a “CONTRACTING AUTHORITY”) provided that any such assignment, novation or other disposal shall not increase the burden of the CONTRACTOR’S obligations pursuant to this CONTRACT; or


5.3.2

novate this CONTRACT to any other body (including but not limited to any private sector body) which substantially performs any of the functions that previously had been performed by any Contracting Authority.

5.4
Any change in the legal status of the CPS such that it ceases to be a Contract Authority shall not, subject to Condition 5.5, affect the validity of this CONTRACT. In such circumstances, this CONTRACT shall bind and inure to the benefit of any successor body to the CPS.

5.5
If this CONTRACT is novated to a body, which is not a Contracting Authority pursuant to Condition 5.3.2 or if a successor body which is not a Contracting Authority becomes the CPS pursuant to Condition 5.4 (in the remainder of this Condition both such bodies are referred to as the “TRANSFEREE”), the TRANSFEREE shall only be able to assign, novate or otherwise dispose of its rights and obligations under this CONTRACT or any part thereof with the previous consent in writing of the CONTRACTOR.

5.6
The CPS shall be entitled to disclose to any TRANSFEREE any confidential information of the CONTRACTOR, which relates to the performance of the SERVICES by the CONTRACTOR.  In such circumstances the CPS shall authorise the TRANSFEREE to use such confidential information only for purposes relating to the performance of the SERVICES and for no other purposes and shall take all reasonable steps to ensure that such body accepts an obligation of confidence.

6. 6  TC "
RIGHT OF AUDIT"\l 1 
RIGHT OF AUDIT
6.1
As a condition of being awarded the CONTRACT, the CONTRACTOR is to be subject to an annual review. The objective is to ensure that the CONTRACTOR is undertaking the service to the required standard; is observing the required processes for the selection and recruitment of staff; processing of data; security of premises and receipt and delivery of data to be transcribed from the originating centre.
6.2
The CPS reserves the right upon giving reasonable notification and within normal business hours to inspect the CONTRACTOR’s security systems in order to satisfy itself that appropriate security measures are being adhered to as outlined within clause number 18 (Security) and Schedule 9 (CPS Security Policy) of the CONTRACT.
6.3
The CONTRACTOR shall keep and maintain until 6 (six) years after this CONTRACT has been completed, or as long a period as may be agreed in writing between the CONTRACTOR and the CPS, records to the satisfaction of the CPS of all expenditures which are reimbursable by the CPS and of the hours worked and costs incurred by the CONTRACTOR or its employees, agents and 
SUB-CONTRACTORS. The CONTRACTOR shall on request afford the CPS and/or its representatives such access to those records as may be required by the CPS in connection with the CONTRACT.

6.1 The Comptroller and Auditor General may examine such documents as it may reasonably require which are owned, held or otherwise within the control of the CONTRACTOR and may require the CONTRACTOR to provide such oral and/or written explanations as he considers necessary for the purpose of: -
6.4.1
the examination and certification of the CPS accounts; or

6.4.2

any examination pursuant to Section 6 (1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the CPS has used its resources.

6.5
This Condition does not constitute a requirement or agreement for the examination, certification or inspection of the accounts of the CONTRACTOR under Section 6 (3) (d) and (5) of the National Audit Act 1983.  

6.6
This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

7. 7  TC "
CONTRACTOR’S PERSONNEL"\l 1 
CONTRACTOR’S PERSONNEL
7.1 Where the SPECIFICATION names the individuals who will be concerned with the performance of the SERVICES on behalf of the CONTRACTOR (“KEY PEOPLE”) the CONTRACTOR shall procure that those KEY PEOPLE perform the SERVICES subject to this Condition 7.

7.2 The CONTRACTOR shall provide the CPS with the names, addresses, capacities and such other particulars and evidence of identity and other supporting evidence as the CPS may reasonably require of the KEY PEOPLE.

7.3 The CONTRACTOR shall not without prior written approval of the CPS make any changes to the KEY PEOPLE.

7.4 If the CPS gives the CONTRACTOR notice that any of the CONTRACTOR’S employees, agents or SUB-CONTRACTORS is not to be admitted to or is to be removed from the PREMISES or is not to become involved in or is to be removed from involvement in the SERVICES, the CONTRACTOR shall take all reasonable steps to comply with such notice.

7.5 The CONTRACTOR shall and shall procure that its employees, agents and 
SUB-CONTRACTORS whilst on the PREMISES shall comply with any requirements, rules, regulations and instructions that may be given by an employee or agent of the CPS relating to site management and health and safety precautions.

7.6 All CONTRACTOR’S PERSONNEL are required by the CPS to be cleared under its security authorisation procedures before commencing work on the PREMISES and the CONTRACTOR therefore agrees that it shall submit a completed National Identification Vetting Form and a Character Enquiry Questionnaire (“the SECURITY FORMS”) in relation to all CONTRACTOR’S PERSONNEL.

7.7 Completed SECURITY FORMS must be provided by the CONTRACTOR to the CPS at least 3 (three) weeks prior to the proposed date of admission of the relevant individuals to the PREMISES.  In the case of additional or replacement CONTRACTOR’S PERSONNEL SECURITY FORMS shall be returned by the CONTRACTOR to the CPS at least 1 (one) week prior to the proposed date of admission of the relevant individual to the PREMISES.

7.8 Whether authority shall be given to any individual shall be for the CPS to decide and the CPS decision in this matter shall be final and conclusive and not be unreasonably delayed.

7.9 The CONTRACTOR shall not utilise in the performance of the SERVICES any individual in respect of whom security clearance has not been granted after completion of the SECURITY FORMS.

7.10 The CPS reserves the right at any time during this CONTRACT to continue to security clear any of the CONTRACTOR’S PERSONNEL during the CONTRACT, irrespective of any previous security clearances granted, and to inform the CONTRACTOR of any continued security clearances or otherwise.
7.11 If the CONTRACTOR shall commit any material breach of this Condition, the CPS may at any time thereafter serve notice upon the CONTRACTOR to determine this CONTRACT and this CONTRACT shall be thereupon determined.
8. SKILLS AND TRAINING
8.1 The CPS expects the CONTRACTOR to provide training opportunities to their staff in line with the Governments “Promoting Skills through Public Procurement” initiative.
8.2 CONTRACTORs are encouraged to register and obtain membership of the “Investors in People” (IIP) programmes or equivalent.
8.3 The CPS requires the CONTRACTOR to:
8.3.1 have a formal training plan in place for the development of their workforce;

8.3.2 encourage all staff to obtain an appropriate Level 2 qualification, or European equivalent;

8.3.3 have (where applicable) a specified proportion of the workforce be trainees; apprentices or long-term unemployed; and (where applicable) have a specified proportion of the hours worked in delivering the CONTRACT is undertaken by trainees, apprentices or long-term unemployed.

9. 9  TC "
INSURANCE"\l 1 
INSURANCE
9.1
The CONTRACTOR shall effect and maintain during the term of this CONTRACT policies of insurance with reputable insurers covering: -


9.1.1
public liability, with a minimum level of indemnity of 5 (five) million pounds sterling per claim; and


9.1.2
employer’s liability, with a minimum level of indemnity of 5 (five) million pounds sterling per claim (the “INSURANCES”).


9.1.3
professional indemnity, with a minimum level of indemnity of 5 million pounds sterling per claim (the “INSURANCES”).

9.2
The CONTRACTOR shall: -

9.2.1
consult with the CPS on the terms on the INSURANCES;

9.2.2
procure that the interest of the CPS is noted on the INSURANCES;

9.2.3
not do or permit to be done anything, which would void or invalidate the INSURANCES;

9.2.4
promptly pay all premiums and do all other things necessary to keep the INSURANCES in force;

9.2.5
produce to the CPS on request details of the payment of premiums and copies of Certificates, cover schedules or notes relating to the INSURANCES; and

9.2.6
ensure that it maintains cover against the risk of LOSS or damage to the CONTRACTORS PREMISES for which it is responsible in the sum of at least 5 (five) million pounds sterling.  

10. 10  TC "
INDEMNITIES"\l 1 
INDEMNITIES
10.1 The CONTRACTOR agrees to indemnify and keep indemnified the CPS in respect of all claims, LOSS, damages, liabilities, costs, expenses and actions of any nature whatsoever arising out of or relating to the SERVICES.

10.2 This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

11. 11  TC "
LIABILITIES"\l 1 
LIABILITIES
11.1 UNLIMITED LIABILITY 

11.1.1  Neither Party excludes or limits it liability for: 

(a) death or personal injury caused by its negligence, or that of its (c)employees, agents or SUB-CONTRACTOR’S (as applicable); 

(b) bribery or Fraud by it or its employees; 

(c) breach of any obligation as to title implied by section 12 of the 
Sales of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982; 
(d) any breach of Condition 12.3 and 12.5; 
(e) any liability to the extent it cannot be excluded or limited by Law; 

(f) wrongful termination of this CONTRACT; and/or 

(g) any fine, penalty or related damages which have been caused by a breach of the CONTRACT by the CONTRACTOR and which breach causes the CPS to be in breach of applicable Law (excluding fines, penalties or related damages incurred by one Party for any breach of Data Protection Legislation, Clause 18.3 or Schedule 8 (Data Protection) to the extent such breach is caused by the other Party). 

11.1.2
The CONTRACTOR does not exclude or limit its liability in respect of the indemnity in Clause 12.3 and 12.5 (IPR Indemnity) and in each case whether before or after the making of a demand pursuant to the indemnity therein. 

11.2 FINANCIAL LIMITS

11.2.1 Subject to Clause 11.1 (Unlimited Liability) and 11.3 (Non-Recoverable Losses), the CONTRACTOR’S total aggregate liability: 
(a) in respect of all: 
(i) Service Credits; and 
(ii) Compensation for Critical Service Level Failure; 
incurred in any CONTRACT Year shall be subject in aggregate to the Service Credit Cap. Such liability under this Clause 11.2.1(a) is a separate liability from and does not count towards liability under Clause 11.2.1(b), 11.2.3 and 11.2.4 below except that any claim for damages under this CONTRACT resulting from a breach of the CONTRACTOR’S performance obligations, in respect of which a Service Credit and/or Compensation for Critical Service Level Failure has already been received by the CPS, shall be reduced by the amount of such Service Credit and/or Compensation for Critical Service Level Failure, as applicable. The Parties agree that Service Credits and Compensation for Critical Service Level Failure are not exclusive remedies for the CPS; 

(b) subject to Clauses 11.2.1(a) above and Clauses 11.2.3 and 11.2.4 below, in respect of all other Losses incurred by the CPS under or in connection with this CONTRACT as a result of Defaults by the  CONTRACTOR shall in no event exceed: 
(i) in relation to any Defaults occurring from the Commencement Date to the end of the first CONTRACT Year, the higher of ten million pounds (£10m GBP) or a sum equal to one hundred percent (100%) of the Estimated Year 1 CONTRACT Charges paid or payable to the CONTRACTOR or the first CONTRACT Year; 

(ii) in relation to any Defaults occurring in each subsequent CONTRACT Year that commences during the remainder of the CONTRACT Period, then for each such CONTRACT Year, the higher of ten million pounds (£10m GBP) or a sum equal to in each such CONTRACT Year or a sum equal to one hundred percent (100%) of the CONTRACT Charges payable to the CONTRACTOR under this CONTRACT in the previous CONTRACT Year paid or payable to the CONTRACTOR for the relevant CONTRACT Year; and 

(iii) in relation to any Defaults occurring in the final CONTRACT Year (including where such final CONTRACT Year is less than twelve (12) months in duration) that commences after the end of the CONTRACT Period, the higher of ten million pounds (£10m GBP) in each such CONTRACT Year or a sum equal to one hundred percent (100%) of the CONTRACT Charges payable to the CONTRACTOR under this CONTRACT in the last such final CONTRACT Year commencing during the CONTRACT Period;

11.2.2 subject to Clauses 11.2.1(a) above and Clauses 11.2.3 and 11.2.4 below, and without prejudice to its obligation to pay the undisputed CONTRACT Charges as and when they fall due for payment, the CPS’ total aggregate liability in respect of all other Losses incurred by the CONTRACTOR under or in connection with this CONTRACT and which are caused by the CPS shall be limited to: 

(a)
in relation to any CPS Causes occurring from the Commencement Date to the end of the first CONTRACT Year, a sum equal to the Estimated Year CONTRACT Charges; 

(b)
in relation to any CPS Causes occurring in each subsequent CONTRACT  Year that commences during the remainder of the CONTRACT Period, a sum equal to the CONTRACT Charges payable to the CONTRACTOR under this CONTRACT in the previous CONTRACT Year; and, 

(c)
in relation to any CPS Causes occurring in each CONTRACT Year that commences after the end of the CONTRACT Period, a sum equal to the CONTRACT Charges payable to the CONTRACTOR under this CONTRACT in the last CONTRACT Year commencing during the CONTRACT Period.
11.2.3
In respect of all fines and, penalties which are incurred by one Party for any breach of the Data Protection Legislation to the extent that the breach of the Data Protection Legislation is caused by a breach by the other Party of the CONTRACT, then the total aggregate liability shall be: 
(a) for the CONTRACTOR (where the CONTRACTOR is the other Party), 10 million pounds (£10m GBP); and 
(b)
for the CPS (where the CPS is the other Party), five million pounds (£5m GBP). 
Subject to Clause 11.2.5 below, for the avoidance of doubt, the liability under this Clause 11.2.3 is a separate liability from and does not count towards liability under Clauses 11.2.1(a), 11.2.1(b) and 11.2.2 above and 11.2.4 below;
11.2.4 
Subject to Clause 11.2.3 above, the annual aggregate liability (including damages awarded to third parties and related interest) of one Party to the other Party for one or more of the other Party’s breach of the Data Protection Legislation, Clause 18.3 (Protection of Personal Data) and/or Schedule 8 (Data Protection), as applicable, is five million pounds (£5m GBP). Subject to Clause 11.2.5 below, for the avoidance of doubt, the liability under this Clause 11.2.4 is a separate liability from and does not count towards liability under Clauses 11.2.1(a), 11.2.1(b), 11.2.2 and 11.2.3 above; and

11.2.5
a Party shall not be permitted to claim under the limit of liability in Clause 11.2.3 and/or Clause 11.2.4 and make an additional claim(s) under any other separate limit of liability in the CONTRACT for any breach of the CONTRACT by the other Party arising out of the same or a similar event or series of events. For the avoidance of doubt, nothing in this Clause is intended to prevent a Party claiming under both Clauses 11.2.3 and 11.2.4.
11.3 NON-RECOVERABLE LOSSES

11.3.1 
Subject to Clause 11.1.1 (Unlimited Liability) neither Party shall be liable to the other Party for any:

(a)
indirect, special or consequential Loss; 

(b)
loss of profits, turnover, savings, business opportunities or damage to goodwill (in each case whether direct or indirect).; or 

(c)
ex-gratia compensation payments in relation to liability for breach of the Data Protection Legislation, Clause 18.3 (Protection of Personal Data) and/or Schedule 8 (Data Protection), as applicable.
11.3.2 Nothing in Condition 11.3.1 shall prevent the CPS from recovering from the CONTRACTOR any additional operating or administrative expenses, or costs and expenses rendered unnecessary by, any DEFAULT on the part of the CONTRACTOR.
11.4 
RECOVERABLE LOSSES

11.4.1  Subject to Clause 11.2 (Financial Limits), and Notwithstanding Clause 11.3.1 (Non-recoverable Losses), the Parties acknowledges that a Party may, amongst other things, recover from the other Party the following Losses incurred by: (i) the CPS to the extent that they arise as a result of a Default by the CONTRACTOR; and (ii) the CONTRACTOR to the extent that they arise as a result of a breach by the CPS of the Data Protection Legislation, Clause 18.3 (Protection of Personal Data) and/or Schedule 8 (Data Protection), as applicable: 

(a)
subject to Clause 11.2 (Financial Limits), any additional operational and/or administrative costs and expenses incurred by such Party, including costs relating to time spent by or on behalf of such Party in dealing with the consequences of the such Default or breach, as applicable;

(b)
subject to Clause 11.2 (Financial Limits), any wasted expenditure or charges rendered unnecessary and/or incurred by such Party arising from such Default or breach, as applicable; 

(c)
subject to Clause 11.2 (Financial Limits), the additional cost of the CPS of procuring Replacement Services for the remainder of the CONTRACT Period and/or replacement Deliverables, which shall include any incremental costs associated with such Replacement Services and/or replacement Deliverables above those which would have been payable under this CONTRACT; and 

(d)
subject to Clauses 11.2 (Financial Limits), any financial amounts awarded by a court (and related interest) and compensation or interest paid to a third party by a Party.
12. 12  TC "
INTELLECTUAL PROPERTY RIGHTS"\l 1 
INTELLECTUAL PROPERTY RIGHTS
12.1
The CONTRACTOR hereby assigns (and will procure the assignment) with full title guarantee to the CPS all INTELLECTUAL PROPERTY RIGHTS owned by the CONTRACTOR or any SUB-CONTRACTOR in all DATA, reports, drawings, specifications, designs, inventions, plans, programs or other material to be produced by the CONTRACTOR or acquired by the CPS in the course of the performance of the SERVICES (the “DOCUMENTATION”) and any other material which is generated by the CONTRACTOR or any SUB-CONTRACTOR in the performance of the SERVICES and waives (and shall procure the waiver of) any moral rights relating to the DOCUMENTATION.  The CONTRACTOR shall not (and shall procure that no SUB-CONTRACTOR shall) reproduce, publish or supply the DOCUMENTATION to any PERSON other than the CPS without the prior consent of the CPS in writing.

12.2
In performing the SERVICES the CONTRACTOR shall obtain the prior consent of the CPS in writing before utilising any material, which is or may be subject to any INTELLECTUAL PROPERTY RIGHTS of the CPS or any third parties and shall procure in favour of the CPS any necessary licences relative thereto on such terms as the CPS may approve.

12.3
The CONTRACTOR shall indemnify the CPS against all claims, demands, actions, costs, expenses (including but not limited to legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of:-

12.3.1
any claim by a third party that any DOCUMENTATION infringes any INTELLECTUAL PROPERTY RIGHT of any third parties; and
12.3.2
any breach by the CONTRACTOR of this Condition.
12.4
The CPS shall promptly notify the CONTRACTOR if any claim is made against the CPS to which Condition 12.3 may apply.

12.5
The CPS shall indemnify the CONTRACTOR against all claims, demands, actions, costs, expenses (including but not limited to legal costs and disbursements on a solicitor and client basis), losses and damages arising from or incurred by reason of any claim that any material provided to the CONTRACTOR by the CPS for the purposes of the SERVICES infringes any INTELLECTUAL PROPERTY RIGHT of any third party, provided always that the same have been utilised by the CONTRACTOR solely for the purposes of carrying out its obligations under this CONTRACT.

12.1 The CONTRACTOR shall promptly notify the CPS if any claim is made against the CONTRACTOR to which Condition 12.5 may apply.
12.2 Where a party (the “INDEMNIFIED PARTY”) makes a claim under the indemnities in Conditions 12.3 or 12.5 against the other (the “PAYING PARTY”), the PAYING PARTY shall be entitled to conduct the defence of such claim including defending any proceedings and the IMDEMNIFIED PARTY shall not without the consent of the PAYING PARTY make any admissions or offers of settlement in relation to such claim and shall at the PAYING PARTY’S cost offer all reasonable assistance to the PAYING PARTY in the defence of such claim.
12.3 The CONTRACTOR will sign such documents and do all such things as may be necessary to vest in the CPS INTELLECTUAL PROPERTY RIGHTS in the DOCUMENTATION and to protect, defend and enforce such rights.
12.4 The CONTRACTOR acknowledges that the DATA of the CPS is the property of the CPS and hereby reserves all INTELLECTUAL PROPERTY RIGHTS, which may subsist in the DATA.  The CONTRACTOR shall not delete or remove any copyright notices contained within or relating to the DATA.

12.5 This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

13. 13  TC "
PUBLICITY"\l 1 
PUBLICITY
13.1
Neither the CONTRACTOR nor its employees, agents or SUB-CONTRACTORS shall, without the prior written consent of the CPS (which shall not be unreasonably withheld), advertise or publicly announce that the CONTRACTOR is undertaking work for the CPS nor publish or reproduce or arrange press releases about this CONTRACT.

13.2
In the event of any enquiries including media, Parliamentary or official enquiries being received by the CONTRACTOR, its employees, agents or SUB-CONTRACTORS about this CONTRACT, the CONTRACTOR shall or shall procure that the relevant employee, agent or SUB-CONTRACTOR shall immediately refer the matter to the CPS.  The CONTRACTOR shall make no formal or informal response without the prior written approval of the CPS.

13.3
This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

14. 14  TC "
OFFICIAL SECRETS ACT 1911 TO 1989"\l 1 
OFFICIAL SECRETS ACT 1911 TO 1989
14.1
The CONTRACTOR’S attention is drawn to the provisions of the Official Secrets Act 1911 to 1989 in general, and to the provisions of the Official Secrets Act 1989 in particular.  The CONTRACTOR shall take all reasonable steps by display of notices or by other appropriate means to ensure that all PERSONS employed on any work have notice that these statutory provisions apply to them and will continue to so apply after the completion, expiry or termination of this CONTRACT.

14.2
If and when directed by the CPS, the CONTRACTOR shall ensure that any PERSON employed or engaged by the CONTRACTOR or by a SUB-CONTRACTOR, who is specified in the direction or is one of a class of PERSONS who may be so specified, shall sign a statement that it understands that the Official Secrets Acts 1911 to 1989 apply to it both during the term and of and after the expiry or termination of this CONTRACT.

14.3
The CONTRACTOR shall not remove from the PREMISES any classified or privacy marked material without the CPS' express written agreement.  The CONTRACTOR must keep any such material so removed under conditions approved by the CPS for the housing of such classified or privacy marked material.  

14.4
Notwithstanding the generality of Condition 14.1, the provisions of Condition 14 shall operate without prejudice to and be read subject to the application of the Official Secrets Act 1911 to 1989.

14.1 This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

15. 15  TC "
CONFIDENTIALITY"\l 1 
CONFIDENTIALITY
15.1 
Each Party: –


15.1.1
shall treat as confidential all information obtained from the other party under or in connection with this CONTRACT;


15.1.2
shall not disclose any of that information to any third party without the prior written consent of the other party, except to such PERSONS and to such extent as may be necessary for the performance of this CONTRACT; and


15.1.3
shall not use any of that information otherwise than for the purposes of this CONTRACT.

15.2
The CONTRACTOR shall take all necessary precautions to ensure that all     
information obtained from the CPS under or in connection with the               
CONTRACT: -


15.2.1
is given only to the minimum number of employees, agents or 
SUB-CONTRACTORS and then only to the extent necessary for each PERSON'S activities in the provision of the SERVICES; and


15.2.2
is treated as confidential and not disclosed (without prior approval) or used by any staff otherwise than for the purposes of this CONTRACT. 

15.3
Where it is considered necessary in the opinion of the CPS, the CONTRACTOR shall ensure that employees, agents and SUB-CONTRACTORS sign a confidentiality undertaking to the CPS before commencing work in connection with the provision of the SERVICES.

15.4
The provisions of Condition 15.1 and 15.2 shall not apply to any information: -


15.4.1
which is or becomes public knowledge (otherwise than by breach of this Condition);


15.4.2
which is in the possession of the party concerned, without restriction as to its disclosure, before receiving it from the disclosing party;


15.4.3
which is received from a third party who lawfully acquired it and who is under no obligation restricting its disclosure; or


15.4.4
which the CPS is required to disclose pursuant to the Freedom of Information Act 2000.

15.5
Nothing in this Condition shall prevent the CPS from: -


15.5.1
disclosing such information relating to the outcome of the procurement process for this CONTRACT as may be required in accordance with government policy of the United Kingdom on the disclosure of information relating to government CONTRACTs; and


15.5.2
disclosing any information obtained from the CONTRACTOR: -

15.5.2.1
to any other department, office or agency of the Crown; 

or 




15.5.2.2
to any PERSON engaged in providing any services to the CPS for any purpose relating to or ancillary to this CONTRACT, provided that in disclosing information under sub-paragraph 15.5.2.1 or 15.5.2.2 the CPS discloses only the information which is necessary for the purpose concerned and requires that the information is treated in confidence and that a confidentiality undertaking is given where appropriate.

15.6
In order to ensure that no unauthorised PERSON gains access to any confidential information or any data obtained in the performance of this CONTRACT, the CONTRACTOR undertakes to maintain the security systems approved by the CPS and / or other Government bodies that may use this Framework Agreement.
15.7
The CONTRACTOR will immediately notify the CPS of any breach of security in relation to confidential information and all the DATA obtained in the performance of this CONTRACT and will keep a record of such breaches.  The CONTRACTOR will use its best endeavours to recover all such confidential information or DATA however it may be recorded.  The CONTRACTOR will co-operate with the CPS in any investigation that the CPS considers necessary to undertake as a result of any breach of security in relation to confidential information or DATA.

15.8
Nothing in this Condition shall prevent either party from using any techniques, ideas or know-how gained during the performance of this CONTRACT in the course of its normal business, to the extent that this does not result in disclosure of confidential information or an infringement of any INTELLECTUAL PROPERTY RIGHTS.

15.9.1
The CONTRACTOR shall not use any confidential information obtained from the CPS for the solicitation of business from the CPS.

15.9.2
This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

16. 16  TC "
CONFLICTS OF INTEREST"\l 1 
CONFLICTS OF INTEREST
16.1
The CONTRACTOR shall take appropriate steps to ensure that neither the CONTRACTOR nor any employee, agent or SUB-CONTRACTOR is placed in a position where there is or may be an actual or a potential conflict between the pecuniary or personal interests of such PERSONS and the duties owed to the CPS under the provisions of this CONTRACT. The CONTRACTOR will disclose to the CPS full particulars of any such conflict of interest, which may arise during this CONTRACT.


17. 17  TC "
PREVENTION OF CORRRUPTION"\l 1 
PREVENTION OF CORRUPTION
17.1
The CONTRACTOR shall not: -
17.1.1
offer or agree to give to any person working for or engaged by the CPS or other Crown Body any gift or other consideration which could act as an inducement or a reward for any act or failure to act connected to this CONTRACT, or any other agreement between CONTRACTOR and the CPS or any Crown Body, including its award to the CONTRACTOR and any of the rights and obligations contained within it; nor;

17.2.1
enter into this CONTRACT if it has knowledge that, in connection with it, any money has been, or will be, paid to any person working for or engaged by the CPS or any other Crown Body by or for the CONTRACTOR, or that an agreement has been reached to that effect, unless details of any such arrangement have been disclosed in writing to the CPS before execution of this CONTRACT.

17.2

If the CONTRACTOR (including any CONTRACTOR) employee, Sub-CONTRACTOR or agent, in all cases whether or not acting with the CONTRACTOR’S knowledge breaches:

17.2.1
clause 17.1; 



17.2.2
the Prevention of Corruption Acts 1889 – 1916 in relation to this CONTRACT or any other CONTRACT with the CPS or any Crown Body,

17.3
Any termination under clause 17.2 shall be without prejudice to any right or remedy which has already accrued, or subsequently accrues, to the CPS.

17.4
Notwithstanding clause 31 (Dispute Resolution), any dispute relating to:


17.4.1
the interpretation of clauses 17.1 to 17.3 inclusive; or; 


17.4.2
the amount or value of any gift, consideration or commission;



shall be determined by the CPS and the decision shall be final and conclusive.
18. Error! Reference source not found.  TC "
DATA PROTECTION ACT"\l 1 
SECURITY
  TC "34
DATA PROTECTION ACT"\l 1 
18.1
STAFFING SECURITY

18.1.1
The CONTRACTOR shall comply with the Staff Vetting Procedures in respect of all CONTRACTOR Personnel employed or engaged in the provision of the Services.  The CONTRACTOR confirms that all CONTRACTOR Personnel employed or engaged by the CONTRACTOR at the Effective Date were vetted and recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.
18.1.2
The CONTRACTOR shall provide training on a continuing basis for all CONTRACTOR Personnel employed or engaged in the provision of the Services in compliance with their current Security Policy and any associated security plans.
18.2
CPS DATA

18.2.1
The CONTRACTOR shall not delete or remove any proprietary notices contained within or relating to the CPS’ Data.
18.2.2
The CONTRACTOR shall not store, copy, disclose, or use the CPS Data except as necessary for the performance by the CONTRACTOR of its obligations under this Agreement or as otherwise expressly authorised in writing by the CPS.

18.2.3
To the extent that CPS Data is held and/or processed by the CONTRACTOR, the CONTRACTOR shall supply that CPS Data to the CPS as requested by the CPS in a format specified by the CPS at the time of the request.
18.2.4
The CONTRACTOR shall take responsibility for preserving the integrity of CPS’ Data and preventing the corruption or loss of CPS Data 
18.2.5
The CONTRACTOR shall perform secure back-ups of all CPS Data and shall ensure that up-to-date back-ups are stored either on-site or off-site in accordance with the CONTRACTORS Business Continuity and Disaster Recovery Plan. The CONTRACTOR shall ensure that such back-ups are available to the CPS at all times upon request.
18.2.6
The CONTRACTOR shall ensure that any system on which the CONTRACTOR holds any CPS Data, including back-up data, is a secure system that complies with the current government information security policies available on the Cabinet Office website or the CPS Infonet which has the key policies which includes the Government Minimum Mandatory Measures and the Government Security Policy Framework.
18.2.7
If the CPS’ Data is corrupted, lost or sufficiently degraded as a result of the CONTRACTOR's Default so as to be unusable, the CPS may:
18.2.7.1
require the CONTRACTOR (at the CONTRACTOR's expense) to restore or procure the restoration of CPS’ Data to the extent and in accordance with the requirements specified in the CONTRACTORs Business Continuity and Disaster Recovery Provisions  and the CONTRACTOR shall do so as soon as practicable but not later than 1 (One) month, and/or
18.2.7.2
itself restore or procure the restoration of CPS’ Data, and shall be repaid by the CONTRACTOR any reasonable expenses incurred in doing so.
18.2.8
If at any time the CONTRACTOR suspects or has reason to believe that CPS’ Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the CONTRACTOR shall notify the CPS immediately and inform the CPS of the remedial action the CONTRACTOR proposes to take.
18.2.9 The CONTRACTOR shall comply with all other Security Provisions outlined in Schedule 9 – CPS Security Policy.
18.3
PROTECTION OF PERSONAL DATA

18.3.1
Both Parties will comply with all applicable requirements of the Data Protection Legislation. This Clause is in addition to, and does not relieve, remove or replace, a party's obligations under the Data Protection Legislation.

18.3.2 The Parties acknowledge that for the purposes of the Data Protection Legislation, the CPS is the DATA CONTROLLER and the CONTRACTOR is the DATA PROCESSOR. Annex 1 to Schedule 8 (Data  Protection) sets out the scope, nature and purpose of processing by the CONTRACTOR, the  duration  of  the  processing,  the  types  of  Personal Data  and categories of Data Subject.

18.3.3 Without prejudice to the generality of Clause 18.3.1, the  CPS will ensure that it has all necessary appropriate consents and notices (or other grounds as applicable) in place to enable lawful transfer of the Personal Data to the CONTRACTOR For the duration and purposes of this CONTRACT.

18.3.4 Without prejudice to the generality of Clause 18.3.1, the CONTRACTOR shall, in relation to any Personal Data processed in connection with the performance by the CONTRACTOR of its obligations under this CONTRACT:

(a)
process that Personal Data only in accordance with Annex 1 to Schedule 8 (Data Protection), unless the CONTRACTOR is required by the Data Protection Legislation or the laws of any member of the European Union or by the laws of the European Union  applicable  to  the  CONTRACTOR to  process Personal Data (“Applicable Laws”). Where the CONTRACTOR is relying on laws of a member of the European Union or European Union law as the basis for processing Personal Data, the CONTRACTOR shall promptly notify the CPS of this before performing the processing required by the Applicable Laws unless those Applicable Laws prohibit the CONTRACTOR from so notifying the CPS;

(b)
ensure   that   it   has   in   place   appropriate   technical   and organisational  measures  to  protect  against  unauthorised  or unlawful processing of Personal Data and against accidental or unlawful loss or destruction of, or  damage  to, Personal Data, appropriate to the harm that might result from the unauthorised or  unlawful  processing or  accidental loss, destruction or damage and the nature of  the data to be protected, having regard to the state of technological development and the cost of implementing  any  measures  (those  measures may  include, where appropriate,  pseudonymising and encrypting Personal Data,    ensuring confidentiality,  integrity,  availability and resilience of its systems and services, ensuring that availability of and access  to Personal Data can be restored in a timely manner after an incident, and  regularly assessing and evaluating the effectiveness of the technical and organisational measures adopted by it);

(c) ensure that all personnel who have access to and/or process Personal Data:
(i)
do not process that data except on the written instructions of the CPS (such instructions to include the terms of this CONTRACT, and in  particular Annex 1 to Schedule 8 (Data Protection));
(ii)
take all reasonable steps to ensure the  reliability  and integrity of any CONTRACTOR Personnel who have access to the Personal Data and ensure that the CONTRACTOR Personnel:
(A) are aware of and comply with the CONTRACTOR’S duties under this Clause;
(B) are subject to appropriate confidentiality undertakings with the CONTRACTOR or the relevant SUB-CONTRACTOR;
(C)are  informed of the confidential nature of the Personal Data and do not publish,  disclose or divulge any of the Personal Data  to  any third party unless directed in writing to do so by the CPS or as otherwise permitted by this CONTRACT; and
(D) have undergone  adequate training  in  the  use, care, protection and handling of  personal data (as defined in the Data Protection Laws).

(d)
not transfer any Personal Data outside of the  European Economic Area unless the prior written consent of the CPS has been obtained and the following conditions are fulfilled:
(i)
the CPS  or the CONTRACTOR has provided appropriate safeguards in relation to the transfer;
(ii)
the Data Subject has enforceable rights and  effective legal remedies;

(iii) the CONTRACTOR complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred; and

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

(e) 
assist and co-operate with the CPS in responding to any request to the CPS from a Data Subject and in ensuring compliance  with  its  obligations  under  the  Data   Protection Legislation with respect to security, breach notifications, impact assessments and consultations with supervisory authorities or regulators,  in  accordance  with  Article  28  (3)  (e)  and  (f)  of the General Data Protection Regulations (GDPR);

(f) 
notify the CPS  without undue delay on becoming aware of a  Personal  Data  Breach  in  accordance  with  Paragraph 2, Annex 3  to Schedule 8 (Data Protection);

(g) 
assist the CPS, in accordance with Annex 3 to Schedule 8 (Data Protection), in meeting its obligations under the Data Protection Laws to notify any Data Subject of any Personal Data Breach or other breach of this CONTRACT, where the CPS determines, at its discretion, that the event or breach is likely to result in a high risk to the rights and freedoms of the Data Subject.

(h) 
at  the  written  direction  of  the  CPS, delete  or   return Personal Data   and copies thereof to the CPS  on termination of the agreement unless required by Applicable Law to store the Personal Data. In carrying out its obligations under this clause, the CONTRACTOR shall be permitted to retain copies of the Personal Data:

(i)
where required by law to store the Personal Data;

(ii)
where such Personal Data is maintained on tapes, discs, servers or other storage devices provided that in  each case it is put beyond use.

18.3.5   Without prejudice to the generality of Clause 18.3.1,

(a)
the CONTRACTOR shall maintain complete and accurate  records and information to demonstrate its compliance with Article 28 GDPR and this Clause.  Those records shall contain all of the information required in Article 30 (2) namely:

(i) the name  and  contact  details  of  the   processor  or processors and of each controller on behalf of which the processor is acting and where applicable of the controllers or the processors  representatives, and the Data Protection Officer

(ii)the categories of processing carried out on behalf of the controller

(iii) where applicable transfers of personal data to  a  third country or an international organisation,  including the identification   of   that   third   country or   international organisation and, where applicable, the  documentation of suitable safeguards

(iv) where possible a general description of the  applicable technical and 

organisational security measures

Where the CONTRACTOR does not already employ or otherwise benefit from  the  services  of  a  Data  Protection  Officer,  and  the  Data Protection Legislation requires that it must do so prior to processing any Personal Data under this CONTRACT, the CONTRACTOR shall appoint and maintain in post a Data Protection Officer in accordance with the Data Protection Legislation and shall notify the CPS of that person’s contact details.

18.3.6 The CONTRACTOR shall not appoint any third party to process Personal Data within the scope of this CONTRACT without the prior written consent of the CPS, such consent to be applied for and granted or refused by the CPS.

18.3.7 Prior to entering into this CONTRACT, the CONTRACTOR shall notify the CPS in writing of any third parties which already process Data on its behalf and may process Personal Data under this CONTRACT (“Third Party  Processors”).  The  CONTRACTOR confirms  that  any  Third Party Processors have entered into a written agreement with it (or shall do  so  prior  to  processing  any  Personal  Data  under  this  CONTRACT) incorporating terms which are substantially similar to those set out in this clause, with the effect that the obligations set out in this CONTRACT and required by the Data Protection Legislation, shall apply to any such Third Party Processor.

18.3.8 The  CONTRACTOR shall  notify  the  CPS  as  soon  as  reasonably practicable  of  any  intention to appoint or replace any Third  Party Processor, and the CPS  shall  be  entitled  to  object  to  such appointment or replacement, in accordance with Clause 18.3.6. 

18.3.9 As between the CPS and the CONTRACTOR, the CONTRACTOR shall remain fully  liable  for  all  acts  or  omissions  of  any  third-party  processor appointed by it pursuant to this Clause. 

18.3.10 Subject to the prior written agreement of the CPS, the CONTRACTOR may, at any time on not less than 30 Working Days’ notice, revise this Clause  by  replacing  it  with  any  applicable  controller  to  processor standard  clauses  or  similar  terms  forming  party  of  an  applicable certification scheme (which shall apply when incorporated by attachment to Schedule 8 (Data Protection).”

18.3.11 The CONTRACTOR shall store or process CPS PERSONAL DATA only at sites specifically agreed in writing by CPS

18.3.12The CONTRACTOR shall not modify, amend or alter the contents of CPS PERSONAL DATA unless specifically authorised in writing by the CPS and shall take all such steps as may be reasonably necessary to safeguard CPS PERSONAL DATA.
18.3.13
The CONTRACTOR shall permit the CPS or the CPS Representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit, in accordance with clause (Audits), the CONTRACTOR's data Processing activities (and/or those of its agents, subsidiaries and Sub-CONTRACTORs) and comply with all reasonable requests or directions by the CPS to enable the CPS to verify and/or procure that the CONTRACTOR is in full compliance with its obligations under this Agreement with reasonable notice;

18.3.14 If the CONTRACTOR fails to comply with the provisions of this condition, then the CPS may summarily terminate this CONTRACT by notice in writing to the CONTRACTOR; provided always that such action shall not prejudice or affect any right of action or remedy which shall have accrued or shall accrue thereafter to the CPS.
18.4
FREEDOM OF INFORMATION

18.4.1
The CONTRACTOR acknowledges that the CPS is subject to the requirements of the Code of Practice on Government Information, FOIA and the Environmental Information Regulations and shall assist and cooperate with the CPS to enable the CPS to comply with its Information disclosure obligations.

18.4.2
The CONTRACTOR shall and shall procure that its Sub-CONTRACTORs shall:


18.4.2.1
Transfer to the CPS all Requests for Information that it receives as soon as practicable and in any event within 2 (Two) Working Days of receiving a Request for Information;


18.4.2.2
Provide the CPS with a copy of all Information in its possession, or power in the form that the CPS requires within 5 (Five) Working Days (or such other period as the CPS may specify) of the CPS’s request; and


18.4.2.3
Provide all necessary assistance as reasonably requested by the CPS to enable the CPS to respond to the Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the Environmental Information Regulations

18.4.3
The CPS shall be responsible for determining in its absolute discretion and notwithstanding any other provision in this Agreement or any other agreement whether the Commercially Sensitive Information and/or any other Information is exempt from disclosure in accordance with the provisions of the Code of Practice on Government Information, FOIA or the Environmental Information Regulations.

18.4.4
In no event shall the CONTRACTOR respond directly to a Request for Information unless expressly authorised to do so by the CPS.

18.4.5
The CONTRACTOR acknowledges that the CPS may, acting in accordance with the Department of Constitutional Affairs’ Code of Practice on the Discharge of the Functions of Public Authorities under Part 1of the Freedom of Information (FOI) Act 2000 (“the Code”), be obliged under the FOIA, or the Environmental Information Regulations to disclose information concerning the CONTRACTOR or the Services:


18.4.5.1
In certain circumstances without consulting the CONTRACTOR; or


18.4.5.2
Following consultation with the CONTRACTOR and having taken their  views into account; provided always that the CPS shall, in accordance with any recommendations of the Code, take reasonable steps, where appropriate, to give the CONTRACTOR advanced notice, or failing that, to draw the disclosure to the CONTRACTOR’s attention after any such disclosure.

18.4.6
The CONTRACTOR shall ensure that all Information is retained for disclosure in accordance with clause 6 (Right of Audit) and shall permit the CPS to inspect such records as requested from time to time.

18.4.7
The CONTRACTOR acknowledges the Commercially Sensitive Information listed in the schedules of this CONTRACT and that the CPS may be obliged to disclose it in accordance with the FOI Act 2000

19. 19  TC "
NON-SOLICITATION"\l 1 
NON-SOLICITATION
19.1
Neither party shall during the term of this CONTRACT or for a period of 12 (twelve) monthS thereafter make any offers of employment to any employees of the other party concerned with the SERVICES but this Condition shall not prevent the making of any such offers of employment following an unsolicited response to a nationally advertised recruitment notice.

20. 20  TC "
CONTRACT PRICE"\l 1 
CONTRACT PRICE
20.1
The CPS shall pay the CONTRACT PRICE to the CONTRACTOR in consideration of the performance of the SERVICES together with a sum equal to the Value Added Tax chargeable thereon.

20.2
Unless otherwise agreed in advance and in writing, invoices shall be submitted by the CONTRACTOR detailing the SERVICES completed in the preceding month. Invoices shall be submitted by the CONTRACTOR within 7 (seven) calendar days after the month to which they relate.  Except where the CPS disputes details or values of service claimed (to have been completed), the CPS shall make payment within 30 (thirty) calendar days of receipt of a correct and accurate invoice. Such payment shall not prejudice the CPS’ right subsequently to dispute any invoice in whole or in part. The CPS will not delay payment of the undisputed part of an invoice if, in such event, the CONTRACTOR before payment by the CPS provides a credit note for the amount which is disputed.  The issue of such credit note shall not prejudice the CONTRACTOR'S position as regards the disputed amount. 

20.3
The CONTRACT is for a three year period with the option of two, one year CONTRACT extensions.
20.4
The CONTRACT PRICE is fixed and firm for two years for the period 1 August 2018 to 31 July 2020. Thereafter, in years 3, 4 and 5, any increase shall be justified by the CONTRACTOR and in any event shall not exceed the annual increase in the Consumer Prices Index (CPI) as published by the Office of National Statistics for the April preceding the anniversary of the CONTRACT.
20.5
As part of an annual review, the regions allocated to each Framework CONTRACTOR may be re-aligned to achieve the most cost effective solution. Where significant reallocation to regions are made, time-scales for implementing change to be agreed in discussions with both parties.
20.6
Any amounts otherwise payable hereunder may be withheld in whole or in part by the CPS on account of any actual or anticipated claims, damages or expenses arising out of the CONTRACTOR'S failure to perform the SERVICES in accordance with this CONTRACT. 

20.7
When the CONTRACTOR enters into a sub-contract with a CONTRACTOR or CONTRACTOR for the purpose of performing the CONTRACT it shall cause a term to be included in such sub-contract which requires payment to be made to the CONTRACTOR or CONTRACTOR within a specified period not exceeding 30 (thirty) calendar days from receipt of the valid invoice as defined by the sub-contract requirements.
20.8
In the event of an extension being considered beyond the duration of the CONTRACT as set out in Condition 3.1, the parties will review the CONTRACT PRICE at least 6 monthS prior to the expiry of this CONTRACT.  Any review will be based on the CONTRACT PRICE and will apply after the expiry of this CONTRACT.
21
DEFAULT BY THE CONTRACTOR
21.1
In the event of the CONTRACTOR failing to carry out any SERVICES in accordance with these conditions, the CPS shall (without prejudice to any other right or remedy available) be entitled to:
21.1.1 To deduct from any account rendered by the CONTRACTOR in respect of unsatisfactory SERVICES such sums as CPS considers appropriate

21.1.2 To have such SERVICES carried out by other persons (including without limitation the CPS)
22 SERVICE LEVELS AND SERVICE CREDITS 

22.1
The CONTRACTOR shall at all times during the term of the CONTRACT provide the Goods and/or Services to meet or exceed the Service Level Performance Measure for each Service Level Performance Criterion as detailed at Schedule 4.

22.2
The CONTRACTOR acknowledges that any Service Level Failure may have a material adverse impact on the business and operations of the CPS and that it shall entitle the CPS to the rights set out in Schedule 4 (Service Levels, Service Credits and Performance Monitoring) including the right to any Service Credits.

22.3
The CONTRACTOR acknowledges and agrees that any Service Credit is a price adjustment and not an estimate of the Loss that may be suffered by the CPS as a result of the CONTRACTOR’S failure to meet any Service Level Performance Measure.

22.4 
A Service Credit shall be the CPS exclusive financial remedy for a Service Level Failure except where:

22.4.1 the CONTRACTOR has over the previous (twelve) 12 Month period accrued Service Credits in excess of the Service Credit Cap; 

22.4.2 the Service Level Failure:

22.4.2.1 exceeds the relevant Service Level Threshold;

22.4.2.2 has arisen due to a Prohibited Act or wilful Default by the CONTRACTOR or any CONTRACTOR Personnel; and

22.4.2.3 results in:

22.4.2.3.1 the corruption or loss of any CPS Data (in which case the remedies under Clause 18.3 (Protection of Personal Data shall also be available); and/or

22.4.2.3.2 the CPS being required to make a compensation payment to one or more third parties; and/or

22.4.3 the CPS is otherwise entitled to or does terminate this CONTRACT pursuant to Clause 26 (Termination).
22.5 Not more than once in each CONTRACT Year, the CPS may, on giving the CONTRACTOR at least three (3) Months’ notice, change the weighting of Service Level Performance Measure in respect of one or more Service Level Performance Criteria and the CONTRACTOR shall not be entitled to object to, or increase the CONTRACT Charges as a result of such changes, provided that:

22.5.1 the total number of Service Level Performance Criteria for which the weighting is to be changed does not exceed the number set out, for the purposes of this clause, in the Schedule 4;

22.5.2 the principal purpose of the change is to reflect changes in the CPS business requirements and/or priorities or to reflect changing industry standards; and

22.5.3 there is no change to the Service Credit Cap.

23
CRITICAL SERVICE LEVEL FAILURE

23.1 On the occurrence of a Critical Service Level Failure:

23.1.1
any Service Credits that would otherwise have accrued during the relevant Service Period shall not accrue; and

23.1.1 the CPS shall (subject to the Service Credit Cap set out in Clause 11.2.1 (a) (Financial Limits)) be entitled to withhold and retain as compensation for the Critical Service Level Failure a sum equal to any CONTRACT Charges which would otherwise have been due to the CONTRACTOR in respect of that Service Period (“Compensation for Critical Service Level Failure"),

provided that the operation of this Clause 23.1  shall be without prejudice to the right of the CPS to terminate this CONTRACT and/or to claim damages from the CONTRACTOR for material Default as a result of such Critical Service Level Failure.

23.2 The CONTRACTOR:

23.2.1 agrees that the application of Clause 23.1 is commercially justifiable where a Critical Service Level Failure occurs; and

23.2.2 acknowledges that it has taken legal advice on the application of Clause 24.1 and has had the opportunity to price for that risk when calculating the CONTRACT Charges.

24 RECTIFICATION PLAN  
24.1
Where a Service Level Failure occurs in two consecutive months, in accordance with Schedule 4, the CONTRACTOR must comply with the Rectification Process below:

(a) the CONTRACTOR shall submit a draft Rectification Plan to the CPS for it to review as soon as possible and in any event within 10 (ten)  Working Days (or such other period as may be agreed between the Parties) from the date of CPS’ instructions. The CONTRACTOR shall submit a draft Rectification Plan even if the CONTRACTOR disputes that it is responsible for the Default giving rise to the CPS’ request for a draft Rectification Plan. 

(b) the draft Rectification Plan shall set out: 

(i) full details of the Default that has occurred, including a cause analysis; 
(ii) evidence data supporting the SLAs for which target(s) were failed;
(iii) the actual or anticipated effect of the Default; and

(iv) the steps which the CONTRACTOR proposes to take to rectify the Default (if applicable) and to prevent such Default from recurring, including timescales for such steps and for the rectification of the Default (where applicable).
24.2
The CONTRACTOR shall promptly provide to the CPS any further documentation that the CPS requires to assess the CONTRACTOR’S root cause analysis. If the Parties do not agree on the root cause set out in the draft Rectification Plan, either Party may refer the matter to be determined by an expert in accordance with Clause 35 (Dispute Resolution).
24.3 The CPS may reject the draft Rectification Plan by notice to the CONTRACTOR if, acting reasonably, it considers that the draft Rectification Plan is inadequate, for example because the draft Rectification Plan:

(a) is insufficiently detailed to be capable of proper evaluation; 

(b) will take too long to complete; 

(c) will not prevent reoccurrence of the Default; and/or

(d) will rectify the Default but in a manner which is unacceptable to the CPS.

24.4 The CPS shall notify the CONTRACTOR whether it consents to the draft Rectification Plan as soon as reasonably practicable. If the CPS rejects the draft Rectification Plan, the CPS shall give reasons for its decision and the CONTRACTOR shall take the reasons into account in the preparation of a revised Rectification Plan. The CONTRACOR shall submit the revised draft of the Rectification Plan to the CPS for review within five (5) Working Days (or such other period as agreed between the Parties) of the CPS notice rejecting the first draft.

24.5 If the CPS consents to the Rectification Plan, the CONTRACTOR shall immediately start work on the actions set out in the Rectification Plan.
25
0  TC "
RECOVERY OF SUMS DUE"\l 1 
RECOVERY OF SUMS DUE
25.1
Wherever under this CONTRACT any sum of money is recoverable from or payable by the CONTRACTOR, that sum may be deducted from any sum then due, or which at any later time may become due, to the CONTRACTOR under this CONTRACT or under any other agreement between the CONTRACTOR and the CPS. 

25.2
This Condition shall survive the expiry or termination of this CONTRACT howsoever arising.

21. 23  TC "
TERMINATION"\l 1 
TERMINATION
26.1
The CPS shall be entitled to terminate this CONTRACT by not less than 12 (twelve) MONTHS notice in writing expiring on or at any time after the second anniversary of the COMMENCEMENT DATE

26.2
Either party may terminate this CONTRACT forthwith by notice in writing to the other if the other party: -


26.2.1
is in material breach of any of the terms of this CONTRACT and, in the case of a breach capable of remedy, fails to remedy such breach within 30 (thirty) calendar days of receipt of written notice giving full particulars of the breach and of the steps required to remedy it;


26.2.2
(being a company) passes a resolution for winding up (otherwise than for the purposes of a solvent amalgamation or reconstruction) or a court makes an order to that effect;


26.2.3
(being a partnership or other unincorporated association) is dissolved or (being a natural person) dies;


26.2.4
becomes or is declared insolvent or is unable to pay its debts as they fall due or convenes a meeting of or makes or proposes to make any arrangement or composition with its creditors;


26.2.5
has a liquidator, receiver, administrator, administrative receiver, manager, trustee or similar officer appointed over any of its assets, or a moratorium comes into force in relation to it pursuant to Schedule 1A of the Insolvency Act 1986;


26.2.6
ceases, or threatens to cease, to carry on business; or


26.2.7
suffers the occurrence of an equivalent event to those described in Condition 23.2.1 to 23.2.6 in any other jurisdiction.
26.3
In addition to the rights of termination under Conditions 7.11, 23.1 and 23.2, of the CPS shall be entitled to terminate this CONTRACT by giving to the CONTRACTOR not less than 30 (thirty) calendar days notice to that effect.
26.4
In the event of termination of this CONTRACT under Condition 23.2 (but not, for the avoidance of doubt, termination of this CONTRACT under any other provision whatsoever): -

26.4.1
the CPS shall indemnify the CONTRACTOR against any commitments, liabilities or expenditure which are reasonable and properly chargeable by the CONTRACTOR (“BREAK COSTS”) in connection with the CONTRACT to the extent to which the BREAK COSTS would otherwise represent an unavoidable loss by the CONTRACTOR by reason of such determination of the CONTRACT;


26.4.2
The CPS may: -




26.4.2.1
direct the CONTRACTOR, where work has not been commenced, to refrain from commencing work; 



26.4.2.2
direct the CONTRACTOR to complete in accordance with this CONTRACT all or any of the SERVICES at a fair and reasonable price agreed between the parties; and



26.4.2.3
the CONTRACTOR shall ensure that BREAK COSTS are minimised and shall make every effort to mitigate BREAK COSTS.

27 24  TC "
RECOVERY UPON TERMINATION"\l 1 
RECOVERY UPON TERMINATION
27.1
Termination or expiry of this CONTRACT shall be without prejudice to any rights and remedies of the CONTRACTOR and the CPS accrued before such termination or expiration and nothing in this CONTRACT shall prejudice the right of either party to recover any amount outstanding at such termination or expiry.  Further, neither termination nor expiry shall affect the continued operation of the provisions of this CONTRACT, which by their terms are to be performed or observed notwithstanding expiry or termination or which are expressed to survive expiry or termination.

27.2 On termination or expiry of this CONTRACT (howsoever arising) the CONTRACTOR shall forthwith deliver to the CPS upon request all the CPS materials, documents, information (including work examples, exercises and best practices), and other materials relating to this CONTRACT in its possession or under its control or in the possession or under the control of any permitted employees, agents or SUB-CONTRACTOR and in DEFAULT of compliance with this provision the CPS may recover possession thereof and the CONTRACTOR grants licence to the CPS or its appointed agents to enter for the purposes of such recovering any premises of the CONTRACTOR or it permitted employees, agents or SUB-CONTRACTORS where any such items may be held. Retention period for documents to be held: 7 years
28 25  TC "
CHANGE OF CONTROL"\l 1 
CHANGE OF CONTROL
28.2 Where there is a change of control in the CONTRACTOR as defined by Section 416(2) of the Income and Corporation Taxes Act 1988, the CPS may at any time, by notice in writing, terminate this CONTRACT as from the date of service of such notice.

28.3 Where the CONTRACTOR is a firm or partnership and there is a change in the identity of any of the partners in the firm and/or a change in the extent to which any partner is able to exercise or entitled to acquire direct or indirect control over the firm’s affairs, the CPS may at any time, by notice in writing, terminate the CONTRACT as from the date of service of such notice.

29 26  TC "
TRANSFER OF UNDERTAKING"\l 1 
TRANSFER OF UNDERTAKING
29.1
The CONTRACTOR and the CPS agree that it is not their intention on the termination or expiry of this CONTRACT any transfer of an undertaking further to the Transfer of Undertakings (Protection of Employment) Regulations 1981 (“TUPE”) arises.
29.2
In the event of the transfer or alleged transfer of the employment of any employee employed by the CONTRACTOR immediately before termination or expiry of this CONTRACT to the CPS under TUPE the CONTRACTOR shall indemnify the CPS against all costs, claims, demands, damages and expenses arising out of or in connection with any such transfer or deemed transfer where such costs, claims, demands, damages and expenses are attributable to a breach of TUPE by the CONTRACTOR.

29.3
On the giving of notice of termination of this CONTRACT, or within a 6 (six) MONTH period prior to expiry of this CONTRACT if earlier, the CONTRACTOR shall not before termination or expiry of this CONTRACT do any of the following without the prior written consent of the CPS, such consent not to be unreasonably withheld or delayed: -


29.3.1
terminate the employment of any employee employed in the business or performing this CONTRACT;


29.3.2
change any terms and conditions of employment of any employee employed in the business of performing this CONTRACT, whether with the employee’s consent or otherwise; or

29.3.3
relocate or assign to any new duties or assign to any other part of the CONTRACTOR’S business any employee employed in the business of performing this CONTRACT.

29.4
On the giving of notice of termination of this CONTRACT, or within a 6 (six) MONTH period prior to the expiry if earlier and if requested by the CPS, the CONTRACTOR shall deliver to the CPS full details relating to the terms and conditions of employment and any pension entitlement of each employee employed in the business of performing this CONTRACT and on such termination or expiry deliver to the CPS copies of all personnel and employment records relating to such employees.

30 27  TC "
CO-OPERATION ON HANDOVER"\l 1 
CO-OPERATION ON HANDOVER
30.1
The CONTRACTOR acknowledges that whether the CPS intends to re-tender the SERVICES and seek a replacement CONTRACTOR, or whether the SERVICES are to be undertaken by the CPS, it shall use its best endeavours to provide assistance and co-operation to the CPS and permit reasonable access to the PREMISES in order to ensure that any replacement services are obtained by the CPS.

30.2
The CONTRACTOR also acknowledges that during the re-tendering process for a replacement CONTRACTOR the CPS may require access to its information, staff and to the PREMISES during this period in order to facilitate its running a competition under the Public CONTRACT Regulations 2015.  Nothing in this CONTRACT shall prevent the CONTRACTOR from properly taking part in any such competitive tender under the Public CONTRACT Regulations 2015.

31 28  TC "
MONITORING AND LIAISON"\l 1 
MONITORING AND LIAISON
31.1
The CONTRACTOR shall be responsible for monitoring its performance of the SERVICES and provide the CPS with full particulars of any aspects of its said performance, which fail to meet the requirements of the CONTRACT in accordance with Schedule 1 (“the SPECIFICATION”).

31.2
The CONTRACTOR shall maintain such records in respect of the CONTRACT as the 

CPS may reasonably require and shall on request produce them for inspection by the CPS.

32 29  TC "
VARIATION OF REQUIREMENT"\l 1 
VARIATION OF REQUIREMENT
32.1
The CPS may vary or amend the SPECIFICATION and in such event the parties shall agree fair and reasonable adjustments to the CONTRACT PRICE, which shall be documented by the parties in accordance with Schedule 5 (“VARIATION TO CONTRACT FORM”).  No such variation or amendment to the specification shall be binding on the parties unless and until the parties have executed the document in Schedule 5 (“VARIATION TO CONTRACT FORM”).
33 30  TC "
AMENDMENT OF CONTRACT"\l 1 
AMENDMENT OF CONTRACT
33.1
No amendment to this CONTRACT shall be binding on either party until it has been formally issued in writing by the CPS, and the CONTRACTOR has given written confirmation of receipt and acceptance of its content.

34 31  TC "
DISCRIMINATION"\l 1 
DISCRIMINATION
34.1
The CONTRACTOR shall not discriminate on any ground within the meaning and scope of any act or regulations relating to discrimination in employment. 

34.2
The CONTRACTOR shall take all reasonable steps to ensure that its employees, agents and SUB-CONTRACTORS observe the provisions of Condition 34.1.

35 32  TC "
DISPUTE RESOLUTION"\l 1 
DISPUTE RESOLUTION
35.1
The parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with this CONTRACT.

35.2
If the dispute cannot be resolved by the parties pursuant to Condition 34.1, the dispute shall be referred to mediation under the Centre for Dispute Resolution’s Model Mediation Procedure.

35.3
The performance of the SERVICES shall not cease, be suspended or be delayed by the referral of a dispute to mediation pursuant to Condition 34.2 and the CONTRACTOR shall and shall procure that its employees, agents and 
SUB-CONTRACTORS shall comply fully with the requirements of this CONTRACT at all times.
35.4
   The procedure for mediation and consequential provisions relating to mediation are as follows:
35.4.1.
A neutral adviser or mediator (“the Mediator”) shall be chosen by agreement between the parties or, if they are unable to agree upon a Mediator within 14 (fourteen) days after a request by one party to the other, or if the Mediator agreed upon is unable or unwilling to act, either party shall within 14 (fourteen) days from the date of the proposal to appoint a Mediator or within 14 (fourteen) days of notice to either party that they are unable or unwilling to act, apply to the Centre for Dispute Resolution (“CEDR”) to appoint a Mediator.
35.4.2
The parties shall within 14 (fourteen) days of the appointment of the Mediator meet with them in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the parties may at any stage seek assistance from CEDR to provide guidance on a suitable procedure.
35.4.3
Unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the parties in any future proceedings.
35.4.4
If the parties reach agreement on the resolution of the dispute, the agreement shall be reduced to writing and shall be binding on the parties once it is signed by their duly authorised representatives.
35.4.5
Failing agreement, either of the parties may invite the Mediator to provide a non-binding but informative opinion in writing.  Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the CONTRACT without the prior written consent of both parties.
35.4.6
If the parties fail to reach agreement in the structured negotiations within 60 (sixty) days of the Mediator being appointed, or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the courts.
35.4.7
The parties shall bear their own costs, and the costs of the Mediator shall be shared equally by the parties.
36 33  TC "
NOTICES"\l 1 
NOTICES
36.1
Any notice required or permitted to be given under this CONTRACT shall be in   
writing and may be personally served or sent by mail, e-mail or facsimile.

36.2
Such notices shall be deemed to have been given: -

36.2.1
if personally served, when so served;


36.2.2
if mailed on recorded receipt with postage prepaid and properly addressed;


36.2.3
if by facsimile on the first working day after transmission on a facsimile machine to the proper fax number with confirmed receipt notified; or


36.2.4
if by e-mail, on the first working day after transmission where confirmed by copy notice sent by mail on the day on which the email is transmitted or on the next WORKING DAY.

36.3
For the purpose of this CONTRACT, the contact details of the parties are:

	CPS:
	CROWN PROSECUTION SERVICE

ROSE COURT 
2 SOUTHWARK BRIDGE ROAD
LONDON
SE1 9HS
TEL: 020 335 71799
E-MAIL ADDRESS: dpu@cps.gov.uk
For the attention of: 


	CONTRACTOR:
	[INSERT CONTRACTOR DETAILS]
TEL: xxxx
E-MAIL ADDRESS: xxxx
For the attention of: xxxx



36.4
The parties shall notify each other without delay of any change to the contact details set out above.

37 34  TC "
WAIVER"\l 1 
WAIVER
37.1
The failure of either party at any time to enforce any Condition of this CONTRACT shall in no way affect its rights thereafter to require complete performance by the other party, nor shall the waiver of any breach of any Condition be taken or held to be a waiver of any subsequent breach of any such Condition or be a waiver of the Condition itself.

38 35  TC "
SEVERABILITY"\l 1 
SEVERABILITY
38.1   
If any Condition of this CONTRACT not being of a fundamental nature were held to be illegal or unenforceable, the validity or enforceability of the remainder of the CONTRACT shall not be affected thereby.

39 36  TC "
REMEDIES CUMULATIVE"\l 1 
REMEDIES CUMULATIVE
39.1
No right or remedy conferred upon either party is exclusive of any other right or remedy contained in this CONTRACT or by law provided, but each shall be cumulative of every right or remedy given in the CONTRACT, now or hereafter existing, and may be enforced concurrently therewith or from time to time.

40 37  TC "
ENTIRETY OF CONTRACT"\l 1 
ENTIRETY OF CONTRACT
40.1
This CONTRACT shall constitute the entire CONTRACT between the CPS and the CONTRACTOR and shall supersede all previous CONTRACTs, regulations, correspondence and representations, whether written or oral, in respect of the SERVICES.

41 38  TC "
THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999"\l 1 
THE CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999
41.1
Nothing in this CONTRACT is intended to confer on any person any right to enforce a term of this CONTRACT, which that person would not have had, but for the CONTRACTs (Rights of Third Parties) Act 1999 or any statutory modification or re-enactment thereof.

42 39  TC "
GOVERNING LAW"\l 1 
GOVERNING LAW
42.1
These Conditions shall be governed by and construed in accordance with English Law and (subject to Condition 32) the CONTRACTOR hereby irrevocably submits to the exclusive jurisdiction of the English Courts. 
IN WITNESS WHEREOF the parties hereto have caused this CONTRACT to be executed by their duly authorised representatives on the date first above written.

Signed for and on behalf of the CROWN PROSECUTION SERVICE
By:  ..........……………………………………….……………..

[Signature]

Full Name:  ………………………………………………….…

Title of position held:  .......................………………………..…

Date:  ................................……………………………………..

Signed for and on behalf of the [INSERT FULL NAME OF CONTRACTOR]
By:  ..........................…………………………………...………

[Signature]

Full Name:  ……………………………………………..…….

Title of position held:  ......................……………………….….

Date:  .………………………............................……………….
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