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PROJ00036 Invitation to Tender


Provision of an Enterprise Resource Management Solution


Royal Berkshire Fire Authority and Thames Valley Fire and Rescue Control Services


PROPOSED TERMS AND CONDITIONS OF CONTRACT
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Contract Reference:  TBC on award of Contract

Contract relating to: Enterprise Resource Management Solution and Associated Services

Contract Commencement Date: 1st April 2016

Contract Term: 3 Years (+1 +1 +1 OPTIONS TO EXTEND) 

Termination Date: 31st March 2019

Made between

	“Royal Berkshire Fire Authority” -
	The Authority

Registered office: Headquarters, Newsham Court, Pincents Kiln, Calcot, Reading, Berkshire, RG31 7SD 

and


	“Supplier” -
	Supplier’s full name

Registered office: Supplier’s address

Registered number: Supplier’s number



The Supplier shall complete and deliver to the Authority such work and/or equipment and/or services (as the case may be and the Supplier and the Authority agree to perform their respective obligations in accordance with this Contract.

This Contract comprises this Contract Header page and the following appended documents:

1. Tender Specification information and Proposal.
1.            Appendix 1 – Major Systems Diagram 
         
1. Contract Terms and Conditions
1. Document 1 – Form of Tender
1. Document 2 – Anti Collusion Bidding Certificate

In the case of any conflict, the documents above shall have precedence in the order listed.

Unless otherwise expressly stated in the Contract, The Authority shall be under no obligation to purchase any particular value or quantity of the Supplies, or at all.

	SIGNED for and on behalf of The Authority


……………………………………………..
Signature


……………………………………………..
Name


……………………………………………..
Position
	SIGNED for and on behalf of the Supplier


……………………………………………..
Signature


……………………………………………..
Name


……………………………………………..
Position





[bookmark: _Toc438125257]TABLE OF CONTENTS
CONTRACT HEADER	2
TABLE OF CONTENTS	3
TERMS AND CONDITIONS	5
1. DEFINITIONS	5
2. SCOPE	6
3. FORM OF TENDER and supplier’s response	7
4.CONTRACT TERM	7
5. ORDERING	7
6. QUALITY OF SUPPLIES	7
7. COMPLIANCE WITH LAWS AND REGULATIONS	7
8. ASSIGNMENT AND SUBCONTRACTING	7
9. CONTRACT PERSONNEL	7
10. AGENCY	8
11. ACCESS, ASSISTANCE AND PROGRESS REPORTS	8
12. MISTAKES IN INFORMATION	8
13. THE AUTHORITY’S ITEMS AND PROPERTY	8
14. FORCE MAJEURE	9
15. FAILURE TO DELIVER	9
16. PRICING	9
17. PAYMENT, INVOICING AND VAT	9
18. RECOVERY OF SUMS DUE	9
19. REGULATORY MATTERS	9
20. CONFIDENTIALITY	10
21. SECURITY OF INFORMATION	10
22. Freedom of Information (FOIA) & Environmental Information Regulations (EIR)	11
23. CONNECTION TO THE AUHTORITY’S NETWORKS / SYSTEMS	11
24. LIQUIDATED DAMAGES	12
25. VARIATIONS	12
26. PLACE OF WORK	13
27. SUSPENSION OF WORK	13
28. TAX AND NATIONAL INSURANCE	13
29. ESCALATION and resolution	13
30. GUARANTEE	14
31. PERFORMANCE and PERFORMANCE MONITORING	14
32. RIGHT TO REJECT	15
33. SOFTWARE LICENCE	15
34. SOFTWARE	15
35. SOFTWARE MAINTENANCE AND SUPPORT	16
36. ESCROW	16
37. DOCUMENTATION	16
38. ACCEPTANCE TESTS	17
39. DELIVERY	18
40. INTERWORKING WITH OTHER SYSTEMS	18
41. TERMINATION	18
42. INDEMNITY	19
43. LIMITATION OF LIABILITY	20
44. INSURANCE	20
45. SUSTAINABLE DEVELOPMENT	20
46. EQUAL OPPORTUNITES	20
47. NON-DISCRIMINATION	20
48. INDUCEMENT OR REWARD	21
49. ANTI CORRUPTION	21
50. NOTICES	21
51. LAW AND JURISDICTION	21
52. CONFLICTS OF INTEREST	21
53. REFERENCE SITE	22
54. GENERAL	22
SPECIFICATION OF REQUIREMENTS	23
PRICING	24
KEY PERFORMANCE INDICATORS	25
Document 1 Form of Tender	28
Document 2 Anti Collusion and Competition	29



[bookmark: _Toc438125258]TERMS AND CONDITIONS

[bookmark: _Toc438125259]1. DEFINITIONS
In the Contract, the following expressions, where used, shall have the meanings respectively ascribed to them:

"Acceptance"- written acknowledgement by the Authority that Supplies, or part of them, have been completed in accordance with the Contract, subject to any deficiencies stated in such acknowledgement. "Accept" and "Accepted" shall be construed accordingly.

“Acceptance Testing” - The process for the Authority to ensure that the Supplies meet the Functional Specification.

"The Authority"- Royal Berkshire Fire Authority 

“The Authority’s Supervising Officer” The Supervising Officer is the representative for all purposes connected with the Contract, or the authorised representative of such person.

“Authority’s Functional Specification” - the Authority’s specification for the Enterprise Resource Management Solution and related Services to be provided and installed by the Supplier. In addition the Specification may determine the maintenance and support to be carried out by the Supplier throughout the Contract Term.

"The Authority Items" - all items provided by the Authority to the Supplier and all items held by the Supplier which belong to the Authority.

“Confidential Information” – means any information identified as confidential at the time of its disclosure or which by its nature would reasonable be deemed to be confidential including information subject to the Data Protection Act 1998.

“The Contract” - this Contract document defining the agreement between the Authority and Supplier for the Supply by the Supplier of the Enterprise Resource Management Solution and related Services.  No other Terms and Conditions, in whatever format, shall apply.

"Contract Personnel" - the Supplier's employees, subcontractors and agents (and their employees, subcontractors and agents) engaged in the performance of the Contract.

“Contract Term” – means the duration period of the Contract, as defined on the Contract Header page.

“Contract Price” -  means the monetary sum, as specified on the Contract Header page and defined within Schedule 3, to be paid to the Supplier by the Authority in consideration of the Suppliers proper supply and performance  of the Supplies.

"Design Information" - any Information provided by the Authority concerning the purpose, manufacture, design or configuration of Supplies.

"Equipment" - all components, materials, plant, tools, test equipment, documentation, firmware, Software, spares and parts and things comprised in Supplies.

“Implementation Plan” – The agreed work plan for the design, development and implementation of the Supplies.

"Information" - information whether in tangible or any other form, including, without limitation, specifications, reports, data, notes, documentation, drawings, software, computer outputs, designs, circuit diagrams, models, patterns, samples, inventions, (whether capable of being patented or not) and know-how, and the media (if any) upon which such information is supplied.

"Intellectual Property Right(s)" - any patent, petty patent, copyright, design right, community design right, semiconductor topography right, registered design, rights in know-how, or any similar right in any part of the world and shall include any applications for the registration of any patents or registered designs or similar rights capable of registration in any part of the world.

“Personal Data” – means attributed to it by section 1(3) of the Data Protection Act 1998 or amendment, reinactment or replacement thereof.

"Site" – locations or premises specified by the Authority upon which the Supplier is to deliver Supplies or perform Work.

"Software" - all computer programs including but not limited to all source code and object code whether in machine readable, optically readable or any other format comprised in Supplies and the media on which it is supplied.

“Solution” – The Enterprise Resource Management Solution, installed and configured for the Authority and related support and maintenance offered by the Supplier.

“Specification” – means the agreed specification for the Enterprise Resource Management Solution and related Supplies to be provided and installed by the Supplier.

"Subcontractor"- any person, partnership or corporation with whom the Supplier places a contract and/or an order for the supply of any equipment, item, service or for any work in relation to the Contract, and "Subcontract" shall be construed accordingly.

“Supplier” – means the legal person, organisation or company to whom the Authority awards a Contract to Supply an Enterprise Resource Management Solution and associated agreed Services as provided for in the Contract.

“Supplier’s Background Information” - Information owned or controlled by the Supplier.

“Supplier’s Commercial Contact” - The Suppliers person whose identity and contact details may be notified to the Authority’s Supervising Officer, who will be the main point of contact for the Authority for the purposes of the performance of the Contract.

"Supplier's Equipment" - all items except the Authority Items brought onto Site by the Supplier in connection with, but not forming part Supplies.

"Supplies" - all Equipment, Information, Work, Services, Hardware, Software, Firmware and Products forming part of Enterprise Resource Management System  the Contract requires be supplied to or be performed for the Authority.

“Work” – The work associated with developing and implementing the Supplies for the Authority.

The interpretation and construction of this Contract shall be subject to the following provisions:-

a) A reference to any statute, enactment, order, regulation or similar instrument shall be construed as a reference to the statute, enactment, order, regulation, or similar instrument as subsequently amended or re-enacted.
b) The headings in the Contract are for ease of reference only and shall not affect its construction or interpretation.

[bookmark: _Toc433707333][bookmark: _Toc438125260]2. SCOPE
The Scope of the Supplies provided shall be in accordance with Schedule 2 – Specification of Requirements and the following:

2.1 All Supplies be delivered strictly in accordance with the terms and conditions of this Contract. 

2.2 The Authority may order additional Supplies from time to time during the period of Contract. 

2.3 The Supplier shall confirm receipt and acceptance of the Authority’s individual orders. The Supplier shall make direct arrangements with the Authority’s Supervising Officer for the fulfilment of the Supplies 

2.4 The Supplier will issue an invoice, in accordance with Clause 17 Payment Invoicing and VAT.

2.5 It is anticipated that the majority of ”on-site” Work carried out by the Supplier shall be at the Authority’s main headquarters building at Calcot, Reading RG31 7SD. However, the Supplier maybe required to visit other Authority locations to complete the required Supplies.

2.7 The Supplier has sufficient information about the Authority and Specification and that it has made all appropriate and necessary enquiries to enable it to perform and complete the Supplies in accordance with the Contract.

2.8 The Supplies may include assisting other suppliers providing services to the Authority at no additional cost to the Authority to the extent that such assistance or management of other suppliers as required to complete their obligations under the Contract.

[bookmark: _Toc438125261]3. FORM OF TENDER and supplier’s response 
The Supplier warrants that it has completed the Form of Tender on the basis that it is intended to have full contractual effect and that the Authority can rely on each of the representations contained therein. The Supplier acknowledges and agrees that no amendment or variation to the Specification or other Contract term set out in the Supplier’s response document shall have the effect of varying the Specification or other Contract term unless the Authority has expressly agreed in writing to such amendment or variation.

[bookmark: _Toc438125262]4.CONTRACT TERM
4.1 The Contract shall commence on the Contract Commencement Date, as stated on the Contract Header page, and shall remain in force for the Term unless extended or terminated in accordance with its provisions.

4.2 The Authority, at its sole discretion, shall have the option to extend the Term by a further period of three (3) individual years.  Each individual year to be exercised separately by the Authority giving written notice to that effect to the Supplier three (3) calendar months prior to each anniversary of the Contract Commencement Date.

[bookmark: _Toc438125263]5. ORDERING
5.1 All requests for Supplies under the Contract shall be placed with the Supplier only by authorised officers of the Authority and notified in writing to the Supplier. The names of these authorised officers will be notified to the Supplier in writing prior to the Contract Commencement Date.

5.2 Orders committing the Authority to expenditure shall be submitted and must be accepted by the Supplier in the form of a Purchase Order.  The Supplier shall confirm receipt of all Purchase Orders.

[bookmark: _Toc438125264]6. QUALITY OF SUPPLIES
6.1 Supplies shall comply with the:

(a) Requirements of the Contract and be to the Authority’s reasonable satisfaction; and
(b) Latest applicable issue from time to time of UK, European and International Standards and other documents referred to in the Contract.

6.2 The Supplier shall co-operate in any quality assessment required by the Authority from time to time and allow the Authority or its representatives access to its premises (and those of any subcontractor) for this purpose.

[bookmark: _Toc438125265]7. COMPLIANCE WITH LAWS AND REGULATIONS 
 The Supplier and the Supplies shall comply with all relevant laws and regulations as may become applicable during the Contract term.

The Supplier will also comply with any Authority regulations that may be notified to the Supplier.

[bookmark: _Toc438125266]8. ASSIGNMENT AND SUBCONTRACTING
8.1 The Supplier shall not assign or Subcontract the whole or any part of the Contract without the Authority’s prior written consent, which, if given, shall not affect the Supplier’s obligations or liabilities under the Contract.

8.2 The Supplier shall allow the Authority or its nominated representative(s) access to its sub-contractors for discussions in relation to the Contract provided that the Supplier is informed of the proposed agenda and the outcome of the discussions.

[bookmark: _Toc438125267]9. CONTRACT PERSONNEL
9.1 The Supplier shall ensure that all Contract Personnel are competent, appropriately qualified and meet with the Authority's reasonable satisfaction.

9.2 The Authority shall afford to the Supplier such access to the Authority’s premises as is necessary for delivering the Supplies, subject to prior agreement as to date and time.

9.3 The Authority may refuse admission to its premises to any member of the Contract Personnel, or require any such member to leave the premises, at any time for a reasonable reason which will be communicated to the Supplier.  If the Authority requires any member of the Contract Personnel to leave the premises, the Supplier shall ensure that he or she promptly does so.

9.4 The Supplier shall ensure that when the Contract Personnel attend the Authority’s premises they conform to the Authority’s reasonable and appropriate codes and regulations, adopt proper standards of behaviour and co-operate with the Authority’s staff and agents.

[bookmark: _Toc438125268]10. AGENCY
10.1 Neither the Supplier nor its employees shall in any circumstances hold itself or themselves out as being the servant or agent of the Authority otherwise than in circumstances expressly permitted by the Contract.

10.2 Neither the Supplier nor its employees shall in any circumstances hold itself or themselves out as being authorised to enter into any contract on behalf of the Authority or in any other way to bind the Authority to the performance, variation, release or discharge of any obligation.

10.3 Neither the Supplier nor its employees shall in any circumstances hold itself or themselves out as having the power to make vary discharge or waive any bye-law or Regulation of any kind.

[bookmark: _Toc438125269]11. ACCESS, ASSISTANCE AND PROGRESS REPORTS
The Supplier shall:

(a) give to (or procure the giving to) the Authority (or any person authorised by the Authority) such access at all reasonable times to the Supplier’s and any Subcontractor’s premises as the Authority may require from time to time to assess the progress of the Contract;

(b) Provide such reports to the Authority and attend such meetings on the performance of the Contract as may be reasonably required by the Authority; and

(c) Nominate a representative, familiar with all relevant aspects of the Contract, to attend all such meetings.

[bookmark: _Toc438125270]12. MISTAKES IN INFORMATION
12.1 The Supplier shall inform the Authority in writing of any mistakes in Design Information within a reasonable time of receiving it.

12.2 Mistakes in Information owned or controlled by the Supplier or in any Information generated in the course of or arising from the performance of the Contract shall be the Supplier's responsibility to remedy at its cost whether such Information has been approved by the Authority or not. If such remedial work is undertaken by the Authority, the Supplier shall bear all costs.

[bookmark: _Toc438125271]13. THE AUTHORITY’S ITEMS AND PROPERTY
13.1 All the Authority’s Items shall remain the property of the Authority and the Supplier shall:

(a) Return them to the Authority upon completion or termination of the Contract or earlier reasonable request by the Authority;

(b) Keep them securely and good condition, segregated and clearly marked as the Authority property; and

(c) Be fully liable for any loss of or damage to them.

13.2 Upon receipt of any the Authority Items, the Supplier shall satisfy itself that they are adequate for the purpose for which they are being provided, and within 14 days of receipt shall notify the Authority of any defects or deficiencies.

13.3 The Supplier shall not, without the prior written consent of the Authority, use the Authority Items for any purpose other than as necessary for the performance of the Contract, or allow any third party to use, take possession of, or have any rights or lien over the Authority Items.

13.4 The Supplier shall not have, and shall ensure that sub-contractors shall not have, a lien on the Authority Items for any sum due. The Supplier shall take all reasonable steps to ensure the title of the Authority and the exclusion of such lien are brought to the notice of all Contract Personnel dealing with any the Authority Items.

13.5 If there is any threatened seizure of any the Authority Items, or if the Supplier (or any sub-contractors in possession of such the Authority Items) goes into receivership, administration or liquidation (or the equivalent of any of these) the Supplier shall:
(a) Notify the Authority immediately;

(b) Draw to the attention of the relevant official that the Authority Items belong to the Authority and do not form part of the Supplier's assets; and

(c) Allow the Authority to enter the Supplier's premises or those of any Contract Personnel where the Authority Items are stored and take possession of them.

[bookmark: _Toc438125272]14. FORCE MAJEURE 
14.1 Neither party shall be liable to the other party for any delay in the performance of the Contract directly caused by any event beyond its reasonable control ("the Delay Period") provided such party shall have first given the other party written notice within seven days after becoming aware that such delay was likely to occur.

14.2 If the Supplier is so delayed and the Delay Period exceeds 28 days, the Authority shall have the option by written notice to the Supplier to terminate the Contract immediately in whole or in part and have no liability for the whole or part so terminated.

14.3 For the avoidance of doubt, the provisions of this Condition shall not affect any right to terminate the Contract under the Condition headed "Termination".

[bookmark: _Toc438125273]15. FAILURE TO DELIVER 
If the Supplier fails to deliver all of the Supplies, either at all or to the standard required by the Contract, the Authority may, subject to the Limitation of Liability, either 

a) Terminate the Contract forthwith and return to the Supplier all goods, hardware, software and/or items of equipment received prior to the date of termination, whereupon the Supplier shall refund to the Authority all sums already paid to the Supplier for or in regard to the supply of the Enterprise Resource Management Solution and Supplies, and the Authority shall thereafter be relieved of any obligation to make any further payment to the Supplier; or

b)   Terminate the contract forthwith and seek recovery from the Supplier of direct loss, damage claims and expense incurred by the Authority as a result of the termination of the Contract.

[bookmark: _Toc438125274]16. PRICING
16.1 The price(s) payable by the Authority for Supplies, unless otherwise expressly stated in the Contract, shall be inclusive of, delivery to Site, any licence fees, installation, testing and commissioning and all other charges associated with Supplies, but shall exclude VAT.

16.2 The full pricing is detailed at Schedule 3- Pricing

16.3 Where applicable for annual renewals the price(s) payable by the Authority shall be subject to an annual indexation rate of no more than RPX 

[bookmark: _Toc438125275]17. PAYMENT, INVOICING AND VAT
17.1 The Authority will pay due invoices submitted in accordance with this Condition within 30 days of the later of either the date of the invoice or the date upon which the invoice is received by The Authority. Payment of 100% of the Contract Price shall become due upon complete performance of the Contract.

17.2 When payment becomes due, the Supplier shall forward invoices electronically to:-

17.3 Each invoice shall specify: its date; the Contract reference; line reference; the correct price; the full description of the Supplies to which the invoice relates (as defined in the Contract); the portion of the Supplies for which payment is due and, if appropriate, the cumulative amount invoiced to date. Any discounts should be separately shown with a clear indication of what the discount is for.

17.4 The Authority shall pay to the Supplier such Value Added Tax as may be properly chargeable by the Supplier in connection with the provision of the Service. 

[bookmark: _Toc438125276]18. RECOVERY OF SUMS DUE
Whenever under the Contract any sum of money shall be recoverable from or payable by the Supplier, the Authority has the right to deduct the same from any sum or sums then due or which at any time thereafter may become due to the Supplier under this Contract.

[bookmark: _Toc438125277]19. REGULATORY MATTERS
19.1 In this Condition: "Regulatory Matters" means all relevant regulations, laws, rules, guidelines, orders, provisional orders, determinations, directions, decisions and the like governing the conduct of the Authority's Services.

19.2 The Supplier shall comply with all Regulatory Matters (including, without limitation, any actions that the Authority may require in accordance with any formal or informal undertaking given in response to, or with the object of avoiding being made, any orders, provisional orders, determinations, directions, decisions or interventions by a relevant regulatory authority) that are notified to the Supplier from time to time by the Authority in so far as they relate to the performance of the Contract by the Supplier.

19.3 The Supplier shall ensure that it and Contract Personnel undertake and comply with such training and guidance as the Authority may provide or specify from time to time in relation to Regulatory Matters.

19.4 The Supplier shall promptly provide such information to the Authority as shall be necessary for the Authority to respond fully and to the timescale required to any request or requirement for information from a government or any regulatory body, to the extent that such information relates to the performance of the Contract by the Supplier.

19.5 The Authority shall reimburse the Supplier for all costs and expenses incurred by it in the performance of its obligations under Paragraphs 2 and/or 3 and/or 4 of this Condition to the extent that such costs and expenses:
(a) Would not have been incurred by the Supplier but for this Condition;
(b) Are incurred solely, necessarily and exclusively in relation to such obligations;
(c) Are reasonable;
(d) Are validated to the Authority's reasonable satisfaction;
(e) Are not provided for under another term of the Contract; and
(f) Do not result from acts or omissions of the Supplier which contravene or conflict with any Regulatory Matters previously notified to the Supplier by the Authority Regulatory Contact.

19.6 The Supplier shall permit the Authority and/or its authorised agents such access to the Supplier's premises and such access to and copies of its Information (and to and of those of any Contract Personnel) as is reasonable for the Authority to assess and/or validate the Supplier's performance of its obligations and/or its costs and expenses under or in relation to this Condition.

[bookmark: _Toc438125278]20. CONFIDENTIALITY
20.1 Subject to the Condition headed ‘Intellectual Property”, either party receiving Information ("the Recipient") from the other shall not without the other’s prior written consent use such Information except for Contract purposes or disclose such Information to any person other than the Authority's employees, agents and contractors or Contract Personnel who have a need to know and who are bound by equivalent obligations of confidentiality. Any breach of such obligations by Contract Personnel or the Authority's employees, agents or contractors (as the case may be) shall be deemed to be a breach by the Supplier or the Authority respectively.

20.2 Paragraph 1 of this Condition shall not apply to Information that is:
(a) Published except by a breach of the Contract; or

(b) Lawfully known to the Recipient at the time of disclosure and is not subject to any obligations of confidentiality; or

(c) Lawfully disclosed to the Recipient by a third party without any obligations of confidentiality; or

(d) Replicated by development independently carried out by or for the Recipient by an employee or other person without access to or knowledge of the Information.

20.3 The Supplier shall not publicise the Contract without the Authority’s prior written consent and shall ensure that any subcontractor is bound by similar confidentiality terms to those in this Condition.

20.4 Either party that has during the course of the Contract received Information in a recorded form from the other (or has recorded received Information) shall return or destroy (at the option of the disclosing party) such records upon:
(a) Expiry or termination of the Contract; or

(b) Upon earlier request

Unless such records are part of the Supplies.

20.5 This Condition shall survive the Contract.

[bookmark: _Toc438125279]21. SECURITY OF INFORMATION
21.1 Without prejudice to any obligations of confidentiality it may have, where the Supplier or Contract Personnel have access to the Authority’s computer systems or to Information relating to the Authority’s employees and / or  customers subject to the Data Protection Act 1998 (“DPA”), the Supplier shall:
(a) Comply (and ensure that all relevant Contract Personnel comply) with all relevant provisions of the Computer Misuse Act 1990 and the DPA; and

(b) ensure such Information is not disclosed to or accessed by Contract Personnel not directly employed by the Supplier without the Authority’s prior written consent; and
(c) keep (and ensure all relevant Contract Personnel keep) such Information secure and confidential, act only on the Authority’s instructions with respect to it, and comply with such further reasonable requirements from time to time of the Authority for the security of it; and

(d) Not export such Information outside the European Economic Area without the Authority’s prior written consent; and

(e) allow (and ensure that all relevant Contract Personnel allow) the Authority or its authorised representatives such access to premises, systems and records containing such Information as is reasonably necessary to assess the Supplier’s compliance with this Condition.

21.2 Any breach of this Condition by the Supplier shall be deemed to be a material breach of the Contract and the Supplier shall indemnify the Authority from and against any costs, losses, damages, proceedings, claims, expenses or demands incurred or suffered by The Authority which arises as a result of such breach.

21.3 This Condition shall survive the Contract.

[bookmark: _Toc429735268][bookmark: _Toc435444096][bookmark: _Toc438125280]22. Freedom of Information (FOIA) & Environmental Information Regulations (EIR)
22.1 The Supplier acknowledges that the Authority is subject to the requirements of the FOIA and the EIR and shall assist and co-operate with the Authority (at the Supplier’s expense) to enable the Authority to comply with these information disclosure requirements

22.2 The Supplier shall and shall procure that its sub-contractors shall; 
22.2.1 Transfer any request for information to the Authority as soon as practicable after receipt and in any event within two working days of receiving a request for information; and
22.2.2 Provide the Authority with a copy of all information in its possession or power in the form that the Authority requires within seven (7) working days (or such other period as the Authority may specify) of requesting the information; and 
22.2.3 Provide all necessary assistance as reasonably requested by the Authority to enable the Authority to respond to a request for information within the time for compliance set out in the FOIA or the EIR.

22.3 The Authority shall be responsible for determining at its absolute discretion whether commercially sensitive information and/or any other information;
22.3.1 is exempt from disclosure in accordance with the provisions of the FOIA or the EIR; and
22.3.2 Is to be disclosed in response to a request for information and in no event shall the Supplier respond directly to a request for information unless expressly authorised to do so by the Authority.

22.4 The Supplier acknowledges that the Authority may be obliged under the FOIA or the EIR to disclose information;
22.4.1 Without consulting the Supplier; or
22.4.2 Following consultation with the Supplier and having taken its views into account.

22.5 The Supplier shall ensure that all information produced in the course of this Contract or relating to this Contract is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time.

22.6 The Supplier acknowledges that any lists or Schedules provided by it outlining confidential information are of indicative value only and that the Authority may nevertheless be obliged to disclose Confidential  Information in accordance with this Clause.

[bookmark: _Toc438125281]23. CONNECTION TO THE AUHTORITY’S NETWORKS / SYSTEMS
23.1 The following expressions are used in this Condition:

“Access” - interconnection with the Authority Systems and access to the Authority Information.

“The Authority’s Systems” means the Intranet and/or such other systems as may be agreed in writing from time to time by the Authority and the Supplier.

23.2 The Authority allows (so far as it can and is able to do so) the Supplier, while the Supplier is Authorised, Access solely for the Purposes.

23.3 In relation to Access, the Supplier shall (and, where relevant, shall procure that all Contract Personnel shall):

(a) Ensure each individual user has a unique user identification and password known only to such user;

(b) Permit the Authority or its authorised representatives access at any time to any premises or computer equipment at or from which Access can be obtained in order to verify compliance with the Contract;

(c) Promptly provide to the Authority such reports as the Authority shall from time to time require concerning the Supplier’s use and security of Access and any related matters;

(d) Ensure that physical access to computer equipment having Access or storing or having access to the Authority Information is password-protected to reflect the Supplier's obligations under the Condition headed “Security of Information”;

(e) Ensure onward bridging or linking to the Authority computer systems is prevented;

(f) Ensure no viruses or malicious code (as the expressions are generally understood in the computing industry) are introduced to and that there is no corruption of the Authority Systems or the Authority Information; 

(h) Not have or permit Access other than for the Purposes in accordance with the Contract; 

(i) Take all reasonable steps to prevent unauthorised Access; and

(j) Notify the Authority Contact of any changes to its Access method through the firewalls, including the provision of network address translation.

23.4 The Supplier shall not (and, where relevant, shall procure that any Contract Personnel shall not) without the prior written consent of the Authority connect any equipment not supplied by the Authority to any of the Authority LAN ports.

23.5 Any breach of this Condition by the Supplier shall be deemed to be a material breach of the Contract and the Supplier shall indemnify the Authority from and against any costs, losses, damages, proceedings, claims, expenses or demands incurred or suffered by the Authority which arises as a result of any such breach.

23.6 The Supplier shall inform the Authority Security Contact immediately upon its becoming aware of any actual or suspected unauthorised Access or misuse of the Authority Systems or the Authority Information or breach of any of the Supplier's obligations under this Condition.

[bookmark: _Toc438125282]24. LIQUIDATED DAMAGES
24.1 Subject to the provisions of the Condition headed “Force Majeure”, if the Supplier does not deliver, install, or complete (as the case may be) any Supplies by the due date, the Supplier shall be in breach of the Contract and shall pay to the Authority on request an amount of liquidated damages in respect of such delay.

24.2 The Supplier acknowledges that the amounts and/or rates of liquidated damages payable to the Authority are fair and reasonable and, so far as it is aware, represent a genuine pre-estimate of any resulting loss or expense to the Authority.

24.3 The Authority may, at its option, at any time deduct any amount of liquidated damages due from the Supplier to the Authority from any sums then due from the Authority to the Supplier and any not so deducted may be recovered by the Authority from the Supplier as a debt.

24.4 Payment of, or the Authority's right to liquidated damages under this Condition shall not affect any of the Authority's rights under the Condition headed "Termination".

[bookmark: _Toc438125283]25. VARIATIONS
25.1 The Authority shall have the right from time to time during Term by written notice to require the Supplier to alter, amend, add to or otherwise vary any part of the Supplies (“Variation”) and the Supplier shall carry out such Variation. No Variation required by the Authority shall render the Contract null and void.

25.2 The price(s) payable by the Authority for Supplies subject to the Variation shall be increased or decreased by a fair and reasonable amount and any dependent contractual time-scales shall be adjusted by a fair and reasonable amount. The Supplier shall satisfy the Authority of the reasonableness of any change in prices and/or time-scales and undertakes:
(a) to afford facilities to the Authority's nominated representative to visit the Supplier's premises for the purpose of examining the process involved in the execution of the Variation and estimating or ascertaining the cost of executing it; and,

(b) To provide the Authority with such particulars of costings in connection with the Variation as may be required by the Authority and to permit them to be verified by a representative of the Authority through inspection of its books, accounts and other documents and records.

25.3 No Variation shall be carried out unless requested in writing by the Authority’s Commercial Contact.

25.4 Any Variation carried out other than in accordance with this Condition shall be the sole responsibility of the Supplier and shall not result in any increase in the price(s) payable by the Authority or in any variation in time-scales.

[bookmark: _Toc438125284]26. PLACE OF WORK
Where the Supplier is required to perform the Supplies at the Authority’s premises the work shall take place at Royal Berkshire Fire Authority Headquarters, Newsham Court, Pincents Kiln, Calcot, Reading, Berkshire RG31 7SD.

[bookmark: _Toc438125285]27. SUSPENSION OF WORK
The Authority may suspend Work at any time and will pay to the Supplier all reasonable resulting expenses incurred by the Supplier (other than those arising from the Suppliers own default) provided that;

(a) No payment shall be made for any period of suspension, prevention or delay of less than 2 consecutive days; and

(b) the Supplier has within 10 days after the event giving rise to the claim, given written notice to The Authority of its intention to make such a claim; and

(c) The Supplier makes such claim giving full details of each item claimed and the reason for such cost within 30 days after Acceptance of the Work. 

[bookmark: _Toc438125286]28. TAX AND NATIONAL INSURANCE
The Supplier shall make all appropriate PAYE deductions for tax and National Insurance contributions from the remuneration it pays its personnel (none of whom shall be employees of the Authority) and the Supplier indemnifies The Authority in respect of any claims that may be made by the relevant authorities against the Authority in respect of tax demands or National Insurance or similar contributions relating to the Supplier's personnel or, where the Supplier is a partnership, relating to any partner in the Supplier.

[bookmark: _Toc438125287]29. ESCALATION and resolution
29.1 The relevant personnel of the Authority and the Supplier will attempt to resolve any issues in good faith.  If the parties' respective Commercial Contacts cannot resolve any dispute within 5 days, it shall be escalated by reference to positions (or their equivalents) at the first level stated below. If they are unable to resolve the dispute within 5 days, it shall be escalated to the next level and so on until the procedure is exhausted. During this time neither party shall resort to litigation unless the other party is unwilling or unable to engage in the escalation process.

	
	For The Authority
	For the Supplier

	Level 1
	Operational Manager
	?

	Level 2
	Procurement Manager
	?



29.2 If the parties cannot resolve the dispute pursuant to paragraph (1) of this Condition, the dispute may, by agreement between the parties, be referred to mediation pursuant to paragraph (4) of this Condition. 

29.3 The supply of the Services shall not cease or be delayed by the reference of a dispute to mediation pursuant to paragraph (2) of this Condition. 

 29.4 If the parties agree to refer the dispute to mediation: 

(a) In order to determine the person who shall mediate the dispute (the “Mediator”) the parties shall by agreement choose a neutral adviser or mediator from one of the dispute resolution providers listed by the Office of Government Commerce on its website or in its printed guidance on dispute resolution within 30 days after agreeing to refer the dispute to mediation;  
 
(b) The parties shall within 14 days of the appointment of the Mediator meet with him 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 Crown Commercial Services to provide guidance on a suitable procedure;  

(c) 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;   

(d)  If the parties reach agreement on the resolution of the dispute within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, the agreement shall be reduced to writing and shall be binding on the parties once it is signed by both the Authority and the Supplier;   

(e) Failing agreement within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, 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. 

29.5 If the parties do not agree to refer the dispute to mediation, or if the parties fail to reach agreement as to who shall mediate the dispute pursuant to Condition 35(4)(a) or if they fail to reach agreement in the structured negotiations within 60 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.

[bookmark: _Toc438125288]30. GUARANTEE
30.1 The Supplier shall at its own cost promptly remedy (by, at the Authority’s option, repair, replacement, modification or refund of the full purchase price) any defects in Supplies notified by the Authority and which become apparent within the Contract Term. (“the Guarantee Period”) of their respective delivery to The Authority, due to:

(a) Poor or defective workmanship or materials; 

(b) Faulty design, (other than a design made or furnished or specified by the Authority and for which the Supplier has previously disclaimed responsibility in writing within a reasonable time of receipt); or

(c) Any act, neglect or omission by the Supplier or Contract Personnel.

30.2 The Supplier shall:

(a) Ensure that any remedied part of Supplies is compatible with all Supplies; and

(b) Complete the remedy to the satisfaction of the Authority within the time-scales specified in the Contract (or, if none are specified, within a reasonable time); and

(c) Ensure that defective Supplies are not remedied on the Authority premises without the Authority's consent, unless, for operational or technical reasons they can only be removed or replaced with difficulty; and

(d) Cause the minimum of disruption to the Authority and / or its customers in effecting any remedy. The time at which any remedy is to be effected shall be agreed with the Authority and the Authority may at its discretion direct the Supplier to work outside normal working hours at no cost to The Authority.

30.3 All repaired or replacement Supplies shall benefit from the provisions of this Condition and a new Guarantee Period shall apply to them from their respective date of delivery to The Authority.

30.4 The Supplier shall, upon receipt of Supplies returned under this Condition, immediately investigate those Supplies and take all necessary corrective action to prevent recurrence of the defects in Supplies. The Supplier shall report monthly in writing to the Authority's Commercial Contact the outcome of all such investigations. The report shall contain such additional information and be in such format as the Authority shall reasonably require from time to time.

[bookmark: _Toc438125289]31. PERFORMANCE and PERFORMANCE MONITORING
31.1 The Supplier shall provide and perform the Supplies to and for the benefit of the Authority in all respects of the Supplies in accordance with the Contract (in particular, but without limitation to the Specification), with all reasonable skill and care and in a proper and professional manner. 

31.2 The Supplier shall aim to complete the design and implementation of the Supplies within twelve (12) weeks from the Contract Commencement Date and any programme timetable agreed by the Authority and Supplier.  Any agreed programme timetable shall be based on the indicative timetable set out in the Suppliers Tender Response.

31.3. The Authority will monitor the performance of the Supplier closely throughout the Contract Period.  Such monitoring is intended to result in the early identification and resolution of problems on an informal basis, and the Supplier shall co-operate with the Authority in such monitoring.

31.4 The Performance monitoring shall be completed via measure against the Key Performance Indicators as detailed within this Contract.

[bookmark: _Toc438125290]32. RIGHT TO REJECT
32.1 The Authority shall have the right to reject the whole or any part of the Supplies that it reasonably considers are not in accordance with the Contract.

32.2 The Supplier shall at its own risk and expense, replace rejected Supplies with Supplies that accord with the Contract within 14 days of notice of rejection from the Authority.

32.3 Written acknowledgement of receipt of Supplies by the Authority at the delivery point shall not affect the Authority's rights subsequently to reject those Supplies. Where later checking shows a deficiency in the quality of Supplies delivered, the Supplier shall make good the deficiency within 14 days of notice from the Authority of the deficiency.

[bookmark: _Toc438125291]33. SOFTWARE LICENCE
33.1 The Supplier grants to the Authority a non-exclusive, transferable, perpetual, irrevocable licence to the Authority for use by the Authority by itself, or by third parties using on its behalf, effective from the date such Software is delivered to the Authority.

33.2 Notwithstanding any other provision of the Contract, the Supplier grants to the Authority non-exclusive, royalty free, world-wide rights to any Software supplied under the Contract to the effect that the Authority has:

(a) All the rights of a lawful user (as defined in the Copyright (Computer Programs) Regulations 1992) of the Software; and

(b) The rights to copy disclose and use for any purpose any Information which:
(i) Has been derived by the Authority from observing, studying or testing the functioning of the Software;
(ii) Relates to the ideas and principles which underline any element of the Software; and
(iii) Is not subject to the Suppliers (or its licensor's) copyrights in the United Kingdom; and

(c) The rights to:
(i) Use Information obtained from de-compiling the Software to write independent, interoperable programs and to supply such Information to third parties for that purpose; and
(ii) Copy and adapt the Software for the purposes of error correction, repair and maintenance and, where necessary, for the lawful use of the Software, and the right to engage a third party for those purposes.

33.4 For the avoidance of doubt, nothing in the Contract shall prevent the Authority from selling or deploying products, systems and services that are developed by the Authority using the Software

[bookmark: _Toc438125292]34. SOFTWARE
The Supplier warrants that:

(a) All Software is free from all forms of:
(i)  “Electronic possession”, “logic bombs” “viruses” and “worms” that could have been detected by using the latest (at the date of despatch) commercially available virus detection software; and

(ii) “Spyware” and “adware” (Which expressions shall have meanings as they are generally understood within the computing industry);

(b) After Acceptance by The Authority, the Software will perform in accordance with the Functional Specification; and

(c) It has and shall employ only good quality materials, techniques and standards in performing the Contract and at all times apply the standards of care, skill and diligence required of good computing practice.

[bookmark: _Toc438125293]35. SOFTWARE MAINTENANCE AND SUPPORT
35.1 When ordered by the Authority as part of the Supplies the Supplier will provide maintenance and support service to the Authority as follows:

35.1.1 To provide the Authority’s IT Team with day to day support for any technical issues arising with the installed system.

35.1.2 To liaise with the Authority’s IT Team on the implementation and configuration of updates and patches to the system

35.1.3 To provide a 2nd line help desk support to the Authority’s end users as for any issues relating to functional use of the system.

35.1.4 The Supplier will provide help desk support during the hours of 8AM to 6PM Monday to Friday, 52 weeks per year, excluding English public and bank holidays.

35.2 As part of Contract Reviews and Performance Management the Supplier shall provide a monthly report of all technical and non-technical issues raised. The report should be issued to the Authority with 5 working days of the end of each calendar month.  The report will detail:

35.2.1 – A unique fault number

35.2.2 – Name and Contact Number of Personnel requesting assistance

35.2.3 – Date / Time fault reported

	35.2.4 – Description of the fault raised
 
	35.2.5 – Description of resolution or help given

	35.2.6 – Date / Time fault cleared

35.3 The Supplier will analyse reported faults for trends, training purposes, Supplier performance.

[bookmark: _Toc438125294]36. ESCROW
36.1 The Supplier shall at the Authority’s request and the Supplier’s expense, enter into an escrow deposit arrangement in respect of all Information and documentation in relation to Supplies (including, without limitation, in respect of Hardware, Software, all source code, listings and programmer’s notes) (“the Escrow Information”) as would enable the Authority or a competent third party on the Authority’s behalf to:

(a) complete any outstanding obligations of the Supplier under the Contract, including, without limitation, obligations that would have existed (including the requirement to fulfil any orders that the Authority would have otherwise placed under the Contract) had the Contract not been terminated by the Authority (other than pursuant to [paragraph 4] of the Condition headed “Termination”) before the expiry of its natural term; and

(b) Readily to understand and maintain the Suppliers Software

36.2 Without affecting any other rights it may have, the Authority shall have the right, free of charge, to use the source code after its release, in order to use or maintain (including to upgrade) the Software, to modify or have modified the Software, and to license such modified Software to or have it maintained by third parties.

[bookmark: _Toc438125295]37. DOCUMENTATION
37.1 In this Condition, “Documentation” means the installation, user and maintenance guides and/or other documentation supplied under the Contract relating to the use and/or operation of Supplies.

37.2 The Supplier grants to the Authority non-exclusive, royalty free, world-wide rights, by or on behalf of the Authority to copy and disclose, make adaptations of (and copy and disclose such adaptations) of the Documentation for its and, where not otherwise expressly restricted, third parties’ use of Supplies.

[bookmark: _Toc438125296]38. ACCEPTANCE TESTS
38.1 In this Condition:

"Acceptance Test(s)" means formal testing to determine if the Supplies satisfy the criteria for Acceptance for the Authority to Accept the Supplies or any part of them, including without limitation, any First Repeat Test or Second Repeat Test as defined in this Condition.

"Certificate of Service" means a certificate issued by the Authority in respect of Supplies or any part of the Supplies, which, although having failed to pass the Acceptance Tests, the Authority requires to be put into commercial service. "Commercial Service" shall be construed accordingly.

38.2 The Supplier shall provide the Authority with written Acceptance Test methodology in respect of the Supplies As agreed within the Project Implementation Plan. The Authority shall approve or reject such methodology within 14 days of receipt. If rejected, the Supplier shall amend the methodology as necessary until approved by the Authority (such approval not to be unreasonably withheld).

38.3 Supplies shall not undergo any Acceptance Test until:

(a) Supplies have passed any required off-site tests;
(b) The Supplier can demonstrate to the Authority’s reasonable satisfaction following its own testing that the Supplies should pass the Acceptance Tests;
(c) The Authority has approved the Acceptance Test methodology; and
(d) Any required inter-working is achieved and combinations of hardware and software have been fully integrated and proven as a system.

38.4 The Supplier shall give at least 14 days written notice to the Authority of Supplies being ready for Acceptance Tests.

38.5 Acceptance Tests shall take place in the presence of the Authority’s nominated representative(s).

38.6 If Supplies pass the Acceptance Tests, the Authority shall issue to the Supplier an Acceptance certificate, which shall, if Supplies are being tested severally, not constitute an admission that Supplies have been completed in every respect. The Acceptance procedure shall be repeated for each portion of the Supplies.

38.7 If any Supplies fail the Acceptance Test:

(a) The Authority shall notify the Supplier in writing accordingly within 10 days of completion of the tests, stating the reasons for the failure; and
(b) the Supplier shall promptly make such alterations to Supplies as are necessary to pass repeat  Acceptance Tests within 10 days of such notice ("the First Repeat Test"); and
(c) If Supplies fail the First Repeat Test, the Supplier shall promptly make such further alterations to Supplies as are necessary to pass a further repeat Acceptance Test ("the Second Repeat Test") within 10 days of notice of failure of the First Repeat Test.

38.8 If any Acceptance Test is not completed by the due date, or Supplies fail the Second Repeat Test, the Authority may (at its option):

(a) Bring Supplies into Commercial Service at any time and/or claim liquidated damages for delayed Supplies; or
(b) Terminate the Contract from the date specified by written notice to the Supplier.

38.9 If any Acceptance Test is not completed by the due date or Supplies fail any Acceptance Test, the Authority shall, upon giving written notice to the Supplier, have access to Supplies for its own testing and evaluation purposes but shall take reasonable care not to hinder the Supplier in achieving Acceptance, although the Supplier shall be responsible for any delay.

38.10 If Supplies fail any Acceptance Test, the Authority may put them into Commercial Service and issue a Certificate of Service, which shall include a list of remaining portions of Supplies and all relevant deficiencies to be remedied by the Supplier as are then known to the Authority.

38.11 Supplies put into Commercial Service on any date:

(a) benefit from the provisions of the Condition headed 'Guarantee' as if the period of such guarantee had commenced on such date and had been extended by the period between such date and Acceptance of all Supplies; and
(b) Shall be made accessible to the Supplier for remedial work to achieve Acceptance and be at the Supplier's risk.

38.12 During Commercial Service, the Supplier shall, if required by the Authority, and at the Supplier's own additional cost, work outside its normal working hours in order to remedy any deficiencies.

38.13 The Authority's rights under this Condition are without prejudice to any other rights or remedies it may have, and to any of the Supplier's obligations.

[bookmark: _Toc438125297]39. DELIVERY
39.1 The Supplier shall deliver Supplies in accordance with the Contract for time of delivery. If no such time is specified in the Contract, the Supplier shall deliver Supplies as agreed between the parties or, in the absence of agreement, at such time as the Authority may specify.

39.2 The Supplier shall deliver Supplies ordered by the Authority in accordance with Schedule 2 Specification to the Contract.

39.3 The Supplier shall not, without the prior written consent of the Authority, deliver any part order (by quantity or by item). If Supplies are not available for delivery at the due time, the Supplier shall (without prejudice to The Authority's rights under the Contract) immediately inform the Authority by telephone or e-mail and confirm such communication in writing.

[bookmark: _Toc438125298]40. INTERWORKING WITH OTHER SYSTEMS
40.1 The Supplier shall ensure the successful inter-working and interfacing of Supplies in or with the following other equipment, software, networks and/or systems owned or controlled by the Authority and/or any third party (“Related Systems”):

40.2 The Supplier shall ensure that Supplies do not impair or degrade the performance or operation of Related Systems.

40.3 At the Authority’s request, the Supplier shall promptly (and, in any event, within 30 days of the request) supply to the Authority, or to any third party nominated by the Authority, such Information as the Authority or such third party may reasonably require to enable the Authority or such third party to interface and fully inter-work Supplies with the Related Systems from time to time. The Supplier shall bear the cost of the provision to the Authority of such Information, except to the extent that such Related Systems either did not exist or were not specified in Paragraph 1 of this Condition, in which case the Authority shall pay the reasonable costs of the collation, reproduction and despatch of such Information.

40.4 The Supplier hereby grants to the Authority non-exclusive, royalty free, world-wide rights, by or on behalf of the Authority, to copy and use Information supplied under this clause or derived by the Authority from the Supplies as necessary for the purpose of interfacing and inter-working the Supplies with the Related Systems.

[bookmark: _Toc438125299]41. TERMINATION
41.1 If the Supplier commits a material breach or persistent breaches of the Contract (or any other contract with the Authority related to the Supplies), and in the case of a breach which is capable of remedy, fails to remedy the breach within 7 days of written notice from the Authority to do so then the Authority shall have the right:

(a) At any time to terminate the whole (or, at the Authority’s option) any part of the Contract to be performed; and

(b) To recover from the Supplier all directly resulting losses and expenses (including the additional cost of completing Supplies, or having Supplies completed by another supplier, to similar standards).

41.2 The Authority shall have the right at any time to terminate the Contract immediately and to recover from the Supplier all directly resulting losses and expenses (including the additional cost of completing the Supplies, or having the Supplies completed by another supplier, to a similar standard) if the Supplier shall become insolvent or cease to trade or compound with its creditors; or a bankruptcy petition or order is presented or made against the Supplier; or where the Supplier is a partnership, against any one partner, or if a trustee in sequestration is appointed in respect of the assets of the Supplier or (where applicable) any one partner; or a receiver or an administrative receiver is appointed in respect of any of the Supplier's assets; or a petition for an administration order is presented or such an order is made in relation to the Supplier; or a resolution or petition or order to wind up the Supplier is passed or presented or made or a liquidator is appointed in respect of the Supplier (otherwise than for reconstruction or amalgamation).

41.3 The Authority may at any time on written notice end the Contract immediately if the Supplier’s ownership or control is materially changed to (in the Authority's reasonable opinion) the Authority's detriment.

41.4 The Authority shall be entitled without prejudice to any other rights or remedies under the Contract to terminate the Contract by written notice.  The effective date shall be stated the notice. The Authority will recover from the Supplier the amount of any loss resulting from such termination and the amount of value of any gift, consideration or commission as the Authority shall think fit if the Supplier or any employee of the Supplier (whether with or without the knowledge of the Supplier) shall have offered or given or agreed to give to any person any gift or consideration of any kind as an inducement or reward for doing or not doing any act in relation to the obtaining or performance of the Contract or for showing or not showing favour or disfavour to any person in relation to the Contract or the Supplier or any person employed by the Supplier or acting on his behalf has committed any offence under the Prevention of Corruption Acts 1889 to 1916 or shall have given any fee or reward the receipt of which is an offence under Section 117(2) of the Local Government Act 1972 in relation to this Contract or any other contract with the Authority.

In any dispute, difference or question arising in respect of:
(a) The interpretation of the Condition (except so far as the same may relate to the amount recoverable from the Supplier under this paragraph of this Condition in respect of any loss resulting from such determination of the Contract) ; or
(b) The right of the Authority to determine the Contract; or
(c) The amount or value of any gift, consideration or commission.

The decision of the Authority shall be final and conclusive.

41.4 The Authority may at any time on written notice terminate the whole or any part of the Contract immediately. Where the Authority terminates the Contract under this paragraph 4 and does not have any other right to terminate the Contract, the following shall apply: 

(a) The Authority shall subject to subparagraph (b) below, pay the Supplier such amounts as may be necessary to cover its reasonable costs and outstanding and unavoidable commitments (and reasonable profit thereon) necessarily and solely incurred in properly performing the Contract in relation to Applicable Supplies (as defined below) prior to termination.

(b) The Authority shall not pay for any such costs or commitments that the Supplier is able to mitigate and shall only pay costs and commitments that the Authority has validated to its satisfaction. The Authority shall not be liable to pay for any Applicable Supplies that, at the date of termination, the Authority is entitled to reject (including any Supplies for which he Authority may have put into service) or has already rejected. The Authority's total liability under sub-paragraph (a) above shall not in any circumstances exceed the price that would have been payable by the Authority for Applicable Supplies if the Contract had not been terminated.

(c) In this paragraph 4, "Applicable Supplies" means Supplies in respect of which the Contract has been terminated under this paragraph, which were ordered by the Authority under the Contract before the date of termination, and for which payment has not at that date become due from the Authority. 

(d) Sub-paragraphs (a) and (b) above encompass the total liability of the Authority for termination pursuant to this paragraph 4, and The Authority shall be liable for no other costs, claims, damages, or expenses resulting from such termination.

41.5 Each right of the Authority under this Condition is without prejudice to any other right of the Authority under this Condition or otherwise.

[bookmark: _Toc438125300]42. INDEMNITY 
42.1 Without prejudice to any other rights or remedies available to the Authority, the Supplier shall indemnify the Authority against all claims and proceedings, damages, costs and expenses arising or incurred in respect of:

(a) death or personal injury of any Contract Personnel in relation to the performance of the Contract, except to the extent caused by the Authority’s negligence; or

(b) death or personal injury of any other person to the extent arising as a result of the negligence or wilful acts or omissions of the Supplier or Contract Personnel in relation to the performance of the Contract; or

(c) loss of or damage to any property to the extent arising as a result of the negligence or wilful acts or omissions of the Supplier or Contract Personnel in relation to the performance of the Contract; or

(d) any complaint made pursuant to the Employment Rights Act 1996 (as amended, replaced, consolidated or re-enacted from time to time) by any Contract Personnel whether in the Employment Tribunal or civil courts or otherwise, or, without limitation, as a result of any claim or demand by any Contract Personnel in respect of any other claim whatsoever within the jurisdiction of an Employment Tribunal or wrongful dismissal, breach of contract or any other claim arising at common law, sex, race or disability discrimination or equal pay (in all cases, whether arising under UK or European law); or

(e) Under Part 1 of the Consumer Protection Act 1987 (or any equivalent product liability legislation) in relation to Supplies.

[bookmark: _Toc438125301]43. LIMITATION OF LIABILITY
43.1 Subject to Paragraph 3 of this Condition, neither party shall be liable to the other under the Contract for any indirect or consequential loss or damage.

43.2 Subject to Paragraph 3 of this Condition the total liability of either party to the other under the Contract shall not exceed 125% of the total of all sums paid or due to the Supplier for Supplies.

43.3 Paragraphs 1 and 2 of this Condition shall not apply to loss or damage arising out of or in connection with:
(a) Death or personal injury or loss or damage for which liability cannot be limited or excluded by law; or
(b) The wilful failure or gross negligence of either party in performing its contractual obligations; or
(c) Paragraphs (d) or (e) of the Condition headed "Indemnity"; or
(d) The Conditions headed “Liquidated Damages”, “Intellectual Property”, or “Confidentiality”.

[bookmark: _Toc438125302]44. INSURANCE
Before commencing delivery of the Supplies and as a condition of payment, the Supplier will maintain from the effective date of this Contract through a period of at least two (2) years after the expiration of this Contract the minimum insurance limits as detailed below.

The Supplier shall ensure that their insurances are applicable and cover all sub-contractors and associates working on this Contract.

The Supplier will submit to the Authority original certificates of insurance meeting or exceeding the limits of specified as follows: 

(a) Employer's liability insurance in an amount not less than £5,000,000 per accident and disease for all employees engaged in the delivery of Supplies. 

(b) Vehicle liability insurance covering claims for injuries to members of the public and/or damages to property of others arising from use of motor vehicles, including onsite and offsite operations, and owned, non-owned, or hired vehicles, in an amount not less than £1,000,000 combined single limits. 

(c) Public liability insurance covering delivery of the Supplies and contractual liability covering claims for injuries to members of the public or damage to property of others arising out of any negligent act or omission of the Supplier or of any of its employees, agents, or lower-tier suppliers, in an amount not less than £5,000,000 per occurrence and in the aggregate. 

(d) Professional Indemnity Insurance of not less than £2,000,000 for each and every claim delivery of Supplies provided under this Contract.

[bookmark: _Toc438125303]45. SUSTAINABLE DEVELOPMENT
The Supplier shall in performing its obligations under the Contract adopt, implement and maintain an agreed level of commitment to sustainable development.

[bookmark: _Toc438125304]46. EQUAL OPPORTUNITES
The Supplier shall at all times comply with its statutory obligations under all relevant equal opportunities legislation including the Race Relations Act 1976, the Disability Discrimination Act 1995, the Human Rights Act 1998 and the Employment Equality (Age) regulations 2006 and accordingly will not unlawfully treat one group of people less favourably than others in relation to any decisions to recruit, train, promote, discipline or dismiss its personnel.

[bookmark: _Toc438125305]47. NON-DISCRIMINATION
47.1 The Supplier shall not unlawfully discriminate within the meaning and scope of all relevant anti-discrimination legislation current within the UK from time to time in relation to the provision of the Supplies or otherwise and shall take all reasonable steps to ensure that all servants, employees or agents of the Supplier and all sub-contractors employed in the execution of the Contract do not unlawfully discriminate.

47.2 The Supplier shall if required by the Authority report on the progress of his working towards the attainment of certification as above.

[bookmark: _Toc438125306]48. INDUCEMENT OR REWARD
48.1 The Supplier shall not whether by it or any other person or sub-supplier solicit or accept any gratuity tip or other form of reward for delivering any part of the Supplies other than payment in accordance with the provisions of this Contract.

48.2 The Authority reserves the right to terminate the Contract and to recover from the Supplier direct loss resulting from such termination in the following circumstances:

a) if the Supplier his servants or agents or any sub-contractor has given, offered, or agreed to give 
any gift or consideration of any kind as an inducement or reward for doing or not doing any act in
connection with the obtaining or performance of the Contract or for showing or not showing favour 
or disfavour about to the Contract;

b) if the Supplier his servants or agents or any sub-contractor has committed an offence under the
 Prevention of Corruption Acts 1889-1916 or has given any fee or reward the receipt of which is an
offence under Section 117(2) of the Local Government Act 1972.

[bookmark: _Toc438125307]49. ANTI CORRUPTION
49.1 The Authority shall be entitled to terminate the Contract forthwith and to recover from the supplier the amount of direct loss resulting from such termination if:-

(a) the Supplier or any employee of the Supplier shall have offered or given or agreed to give to any
person any gift or consideration of any kind as an inducement or reward for doing or not doing or for 
having done or not done any act in relation to the contract or

(b) Like acts shall have been done by any person employed by the Supplier or acting on his behalf 
(whether with or without the knowledge of the Supplier) or

(c) In relation to the contract the Supplier or any person employed by the Supplier has committed  
any offence under the Prevention of Corruption Acts 1889 to 1916 or shall have given any fee or 
reward for the receipt of which is an offence under Section 117(2) of the Local Government Act 
1972.

49.2 The Supplier and its employees shall not charge for any of the Supplies provided for in the Contract other than bona fide charges as set out in the Contract.

[bookmark: _Toc438125308]50. NOTICES
Written notices under the Contract may be delivered by hand, post, or e-mail to the Authority’s Supervising Officer or the Supplier’s Commercial Contact (as the case may be) and shall be deemed to be given upon receipt.

[bookmark: _Toc438125309]51. LAW AND JURISDICTION
The Parties accept the exclusive jurisdiction of the English courts and agree that the Contract is to be governed and construed according to English law.

[bookmark: _Toc438125310]52. CONFLICTS OF INTEREST
52.1 The Supplier shall ensure that there is no conflict of interest which could prejudice his independence and objectivity in performing the Contract and undertakes that upon becoming aware of any such conflict of interest during the performance of the Contract (whether the conflict existed before the award of the Contract or arises during its performance) he shall immediately notify the Authority in writing of the same, giving particulars of its nature and the circumstances in which it exists or arises and shall thereafter furnish such further information as the Authority may reasonably require.
 
52.2 Where the conflict of interest notified to it under paragraph (1) above is capable of being avoided or removed, the Authority may require the Supplier to take such steps as will avoid, or as the case may be, remove the conflict and: 

(a) If the Supplier fails to comply with the Authority’s requirements in this respect; or 

(b) If, in the opinion of the Authority, it is not possible to remove the conflict, the Authority may 
terminate the Contract immediately. 

52.3 Notwithstanding paragraph (2) of this Condition, where the Authority is of the opinion that the conflict of interest which existed at the time of the award of the Contract could have been discovered with the application by the Supplier of due diligence and ought to have been disclosed as required by the tender documents pertaining to it, the Authority may terminate the Contract immediately for breach of a fundamental condition.  

[bookmark: _Toc438125311]53. REFERENCE SITE
The Authority agrees to become a reference site for the Supplier subject to the following:
No more than 2 site visits per quarter;
No more than 4 people per visit;
Visits at an agreed time, giving at least 5 days notice

[bookmark: _Toc438125312]54. GENERAL
54.1 The invalidity or unenforceability for any reason of any provision of the Contract shall not prejudice or affect the validity or enforceability of its other provisions.

54.2 No delay, neglect or forbearance by either party in enforcing any provision of the Contract shall be deemed to be a waiver or in any way prejudice any rights of that party.

54.3 No waiver by either party shall be effective unless made in writing or constitute a waiver of rights in relation to any later breach of the Contract.

54.4 In relation to its subject-matter, the Contract is the entire agreement between the parties and governs their relationship to the exclusion (to the extent permitted by law) of any other terms and conditions, including, without limitation, those upon which any quotation or tender response has been given to the Authority.

54.5 Except as expressly set out in the Contract no assignment of or licence under any Intellectual Property Right or trade mark or service mark (whether registered or not) is granted by the Contract.

54.6 A person who is not a party to the Contract may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999.

54.7 The Headings in the Contract are for ease of reference only and shall not affect the construction or interpretation of the actual clause or whole Contract.

54.8 The Supplier shall not advertise or publicly announce that it is supplying the Supplies or undertaking any work for the Authority without prior written consent of the Authority, such consent shall not be unreasonably withheld or delayed.

54.9 This Condition shall survive the Contract.



[bookmark: _Toc433707370][bookmark: _Toc438125313]SPECIFICATION OF REQUIREMENTS 

This Schedule to Contract details the specific requirements that the Supplier shall provide, as ordered by the Authority, in accordance with the Terms and Conditions of Contract.



[bookmark: _Toc438125314] PRICING 

The following pricing shall be applicable for the Supplies throughout the Contract period 
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[bookmark: _Toc438125315]KEY PERFORMANCE INDICATORS

The Suppliers performance under the Contract shall be measured against the following Key Performance Indicators (KPIs)

1. Supplies Implementation 

	
	Service 
	Measurement
	Minimum Service Level

	1.1
	A weekly meeting to be held with the Authority’s project team to review progress on current progress against the Implementation Plan.  
	Meetings held in accordance with the Authority requirements.
	All meetings held as arranged

	1.2
	The Supplier to provide a weekly project update report detailing current progress and  highlighting any issues delays and actions taken
	Weekly reports to be provided by the Supplier 1 working days prior to project meeting. 
	100 %

	1.3
	Supplies Implemented on time and to the satisfaction of the Authority 
	Work completed as per Implementation Plan dates
	100%



2. Maintaining Staffing Levels 

	
	Service
	Measurement
	Minimum Service Level

	2.1
	Supplier to maintain a compliment of experienced and qualified personnel to provide the Supplies
	Supplier provides relevant cover using own personnel or sub tier suppliers personnel / associates
	95%



3. [bookmark: Monitoring_Standards]Ongoing Support and Maintenance

	
	Service
	Measurement
	Minimum Service Level

	
3.1
	Supplier to carry out a quality audit of Supplies provided to ensure consistent approach from its personnel.
	All Supplies are provided in a consistent and acceptable standard as seen by the Authority.
	100% 


	
  3.2
	Supplier shall document all work completed and provide one copy of all documents, processes, designs and configurations
	The Authority’s project team fully understands the work completed by the Supplier and has reference documents to work with.
	
100%



4. Ongoing Support and Maintenance

	
	Service
	Measurement
	Minimum Service Level

	
4.1
	Supplier to provide support and maintenance to both the Authority’s IT team and End Users.
	All Supplies are provided in a consistent and acceptable standard as seen by the Authority.
	100% 


	
  4.2
	Supplier shall monitor end user “calls” for repetitive issues and advise resolution advice to reduce impact of specific issue.
	The employees understand and can use the solution without further reference
	
100%



Documents 1 to 2 must be completed and returned with your tender submission
[bookmark: _Toc438125316]Document 1 Form of Tender

Form of Tender

TO BE COMPLETED BY THE POTENTIAL PROVIDER
To: Royal Berkshire Fire Authority

TENDER FOR PROVISION OF AN ENTERPRISE RESPOURCE MANAGEMENT SOFTWARE SOLUTION 

FROM 1ST APRIL 2016

From: [Potential Provider – please insert your organisations name]

Having examined the Invitation to Tender and all other Schedules, and being fully satisfied in all respects with the requirements of the ITT (including the Conditions of Tender) for the above mentioned Services, I/We hereby offer to provide the whole of the Services for the term of three] years from the Date of Commencement stated above with conformity with the Conditions of Contract, the Specifications and the Pricing Documents for the prices in the Pricing Documents.  If this offer is accepted I / we will execute documents in the form of the Contract within 30 days of being called upon to do so.
Unless and until a formal contract is prepared and executed this tender, together with your written acceptance thereof, shall constitute a binding contract between us.

I / We understand that you are not bound to accept the lowest or any tender you receive.

I / We understand that no payment will be made for any expenses or losses incurred in the preparation of my / our tender.

I/we agree that this tender remain open for acceptance for 90 days after the closing date for submission.

I/we warrant that I/we have all the requisite corporate authority to sign this Tender.

	Dated
	

	Signature
	

	Printed Name
	

	In capacity of (position)
	

	Duly authorised to sign for and on behalf of (Organisation Name)
	

	Postal address of Organisation
	

	Telephone Number
	


[bookmark: _Toc438125317]
Document 2 Anti Collusion and Competition

Anti-Collusion and Competition Code Certificate


TENDER FOR PROVISION OF AN ENTERPRISE RESPOURCE MANAGEMENT SOFTWARE SOLUTION 

In recognition of the principle that the essence of selective tendering is that the Client shall receive bona fide competitive tenders from all those tendering I / WE CERTIFY THAT:-
1 This Tender is made in good faith, and that we have not fixed or adjusted the amount of the Tender by or under in accordance with any agreement or arrangement with any other person.  I / we also certify that I / we have not and I / we undertake that I / we will not before the award of any contract for the work:
(i)	(a)  	Communicate to any person other than the Authority as recipient of this Tender the amount or approximate amount of the Tender or proposed Tender, in accordance with any agreement so to communicate except where the disclosure, in confidence, or the approximate amount of the Tender was necessary to obtain insurance premium quotations required for the preparation of the Tender.
(b)	Enter into any agreement or arrangement with any other person other than the Authority as recipient of this Tender that they shall refrain from tendering, that they shall withdraw any Tender once offered or vary the amount of any Tender to be submitted.
(ii)	Pay, give or offer to pay or give any sum of money or other valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other Tender or proposed Tender for the work, any act or thing of the sort described at (i) (a) or (b) above.

2 I / we further certify that the principles described above have been, or will be, brought to the attention of all sub-contractors, suppliers and associated companies providing services or materials connected with the Tender and any contract entered into with such sub-contractors, suppliers or associated companies will be made on the basis of compliance with the above principles by all parties.

3 In this certificate, the word “person” includes any persons and any body or association, corporate or unincorporated; “any agreement or arrangement” includes any transaction, formal or informal and whether legally binding or not; and “the work” means the work in relation to which this Tender is made.

4	I/ We confirm that we fully comply with the Competition and Markets Authority Competition Code of Conduct (“the Code”).  I/we acknowledge and agree that if at any time we either fail to comply with the Code or if we are in breach of any representation made by us in this Certificate, the Authority may immediately reject any tender submission made by us, and disqualify us from consideration for appointment under this tender without compensation.


	Dated
	

	Signature
	

	Printed Name
	

	In capacity of (position)
	

	Duly authorised to sign for and on behalf of (Organisation Name)
	

	Postal address of Organsiation
	

	Fax Number
	

	Telephone Number
	



In the presence of:

	Signature
	

	Name
	

	Address
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APPENDIX A
	Checklist of Attachments


Please ensure that the following key attachments are included with your response
	Question/Document
	Applicable Question
	Included

	A.6
	Insurance Certificates
	YES / NO

	A.7
	Health and Safety Policy
	YES / NO

	A.9
	Environmental Management Certification
	YES / NO

	B.1
	Financial Information
	YES / NO

	C.2
	Quality Assurance Certification
	YES / NO

	C.6
	Business Continuity Plan
	YES / NO

	Document 1
	From of Tender
	YES / NO

	Document 2
	Anti Collusion and Competition Code Certificate
	YES / NO

	Document 3
	Anti Canvassing Certificate
	YES / NO

	Document 4
	Freedom of Information/ Environmental Infromation Regulations
	YES / NO

	Document 5
	Statement relating to good standing
	YES / NO

	Document 6
	Discretionary Grounds for Rejection
	YES / NO

	Document 7
	Declaration
	YES / NO
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