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2. Basis of Agreement 

2.1 The Award Letter constitutes an offer by the Customer to purchase the Services 

subject to and in accordance with the terms and conditions of the Agreement. 

 

2.2 The offer comprised in the Award Letter shall be deemed to be accepted by the 

Contractor on receipt by the Customer of the Contractor’s notification of acceptance 

within [7] days of the date of the Award Letter. 

 

3. Supply of Services 

3.1 In consideration of the Customer’s agreement to pay the Charges, the Contractor 

shall supply the Services to the Customer for the Term subject to and in accordance 

with the terms and conditions of the Agreement. 

 

3.2 In supplying the Services, the Contractor shall: 
 
3.2.1 co-operate with the Customer in all matters relating to the Services and comply with 

all the Customer’s instructions; 

 

3.2.2 perform the Services with all reasonable care, skill and diligence in accordance with 

good industry practice in the Contractor’s industry, profession or trade; 

 

3.2.3 use Staff who are suitably skilled and experienced to perform tasks assigned to 

them, and in sufficient number to ensure that the Contractor’s obligations are fulfilled 

in accordance with the Agreement; 

 

3.2.4 ensure that the Services shall conform with all descriptions and specifications set 

out in the Specification; 

 

3.2.5 comply with all applicable laws; and 
 
3.2.6 provide all equipment, tools and vehicles and other items as are required to provide 

the Services. 

 

3.3 The Customer may by written notice to the Contractor at any time request a variation 

to the scope of the Services. In the event that the Contractor agrees to any variation 

to the scope of the Services, the Charges shall be subject to fair and reasonable 

adjustment to be agreed in writing between the Customer and the Contractor. 

 

4. Term 

4.1 The Agreement shall take effect on the date specified in Award Letter and shall 

expire on the Expiry Date, unless it is otherwise extended in accordance with 
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clause 4.2 or terminated in accordance with the terms and conditions of the 

Agreement. 

 

4.2 The Customer may extend the Agreement for a period of up to 6 months by giving 

not less than 10 Working Days’ notice in writing to the Contractor prior to the Expiry 

Date. The terms and conditions of the Agreement shall apply throughout any such 

extended period. 

 

5. Charges, Payment and Recovery of Sums 
Due 

5.1 The Charges for the Services shall be as set out in the Award Letter and shall be 

the full and exclusive remuneration of the Contractor in respect of the supply of the 

Services. Unless otherwise agreed in writing by the Customer, the Charges shall 

include every cost and expense of the Contractor directly or indirectly incurred in 

connection with the performance of the Services. 

 

5.2 All amounts stated are exclusive of VAT which shall be charged at the prevailing 

rate. The Customer shall, following the receipt of a valid VAT invoice, pay to the 

Contractor a sum equal to the VAT chargeable in respect of the Services. 

 

5.3 The Contractor shall invoice the Customer as specified in the Agreement. Each 

invoice shall include such supporting information required by the Customer to verify 

the accuracy of the invoice, including the relevant Purchase Order Number and a 

breakdown of the Services supplied in the invoice period. 

 

5.4 In consideration of the supply of the Services by the Contractor, the Customer shall 

pay the Contractor the invoiced amounts no later than 30 days after verifying that 

the invoice is valid and undisputed and includes a valid Purchase Order Number. 

The Customer may, without prejudice to any other rights and remedies under the 

Agreement, withhold or reduce payments in the event of unsatisfactory 

performance. 

 

5.5 If there is a dispute between the Parties as to the amount invoiced, the Customer 

shall pay the undisputed amount. The Contractor shall not suspend the supply of 

the Services unless the Contractor is entitled to terminate the Agreement for a failure 

to pay undisputed sums in accordance with clause 16.4. Any disputed amounts 

shall be resolved through the dispute resolution procedure detailed in clause 19. 

 

5.6 If a payment of an undisputed amount is not made by the Customer by the due date, 

then the Customer shall pay the Contractor interest at the interest rate specified in 

the Late Payment of Commercial Debts (Interest) Act 1998. 
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5.7 Where the Contractor enters into a sub-contract, the Contractor shall include in that 

sub-contract: 

 

5.7.1 provisions having the same effects as clauses 5.3 to 5.6 of this Agreement; and 
 
5.7.2 a provision requiring the counterparty to that sub-contract to include in any sub- 

contract which it awards provisions having the same effect as 5.3 to 5.7 of this 

Agreement. 

 

5.8 In this clause 5.8, “sub-contract” means a contract between two or more 

Contractors, at any stage of remoteness from the Authority in a subcontracting 

chain, made wholly or substantially for the purpose of performing (or contributing to 

the performance of) the whole or any part of this Agreement. 

 

5.9 If any sum of money is recoverable from or payable by the Contractor under the 

Agreement (including any sum which the Contractor is liable to pay to the Customer 

in respect of any breach of the Agreement), that sum may be deducted unilaterally 

by the Customer from any sum then due, or which may come due, to the Contractor 

under the Agreement or under any other agreement or contract with the Customer. 

The Contractor shall not be entitled to assert any credit, set-off or counterclaim 

against the Customer in order to justify withholding payment of any such amount in 

whole or in part. 

 

6. Premises and equipment 

6.1 If necessary, the Customer shall provide the Contractor with reasonable access at 

reasonable times to its premises for the purpose of supplying the Services. All 

equipment, tools and vehicles brought onto the Customer’s premises by the 

Contractor or the Staff shall be at the Contractor’s risk. 

 

6.2 If the Contractor supplies all or any of the Services at or from the Customer’s 

premises, on completion of the Services or termination or expiry of the Agreement 

(whichever is the earlier) the Contractor shall vacate the Customer’s premises, 

remove the Contractor’s plant, equipment and unused materials and all rubbish 

arising out of the provision of the Services and leave the Customer’s premises in a 

clean, safe and tidy condition. The Contractor shall be solely responsible for making 

good any damage to the Customer’s premises or any objects contained on the 

Customer’s premises which is caused by the Contractor or any Staff, other than fair 

wear and tear. 

 

6.3 If the Contractor supplies all or any of the Services at or from its premises or the 

premises of a third party, the Customer may, during normal business hours and on 

reasonable notice, inspect and examine the manner in which the relevant Services 

are supplied at or from the relevant premises. 
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6.4 The Customer shall be responsible for maintaining the security of its premises in 

accordance with its standard security requirements. While on the Customer’s 

premises the Contractor shall, and shall procure that all Staff shall, comply with all 

the Customer’s security requirements. 

 

6.5 Where all or any of the Services are supplied from the Contractor’s premises, the 

Contractor shall, at its own cost, comply with all security requirements specified by 

the Customer in writing. 

 

6.6 Without prejudice to clause 3.2.6, any equipment provided by the Customer for the 

purposes of the Agreement shall remain the property of the Customer and shall be 

used by the Contractor and the Staff only for the purpose of carrying out the 

Agreement. Such equipment shall be returned promptly to the Customer on expiry 

or termination of the Agreement. 

 

6.7 The Contractor shall reimburse the Customer for any loss or damage to the 

equipment (other than deterioration resulting from normal and proper use) caused 

by the Contractor or any Staff. Equipment supplied by the Customer shall be 

deemed to be in a good condition when received by the Contractor or relevant Staff 

unless the Customer is notified otherwise in writing within 5 Working Days. 

 

7. Staff and Key Personnel 

7.1 If the Customer reasonably believes that any of the Staff are unsuitable to undertake 

work in respect of the Agreement, it may, by giving written notice to the Contractor: 

 

7.1.1 refuse admission to the relevant person(s) to the Customer’s premises; 
 
7.1.2 direct the Contractor to end the involvement in the provision of the Services of the 

relevant person(s); and/or 

 

7.1.3 require that the Contractor replace any person removed under this clause with 

another suitably qualified person and procure that any security pass issued by the 

Customer to the person removed is surrendered, 

 

and the Contractor shall comply with any such notice. 
 
7.2 The Contractor shall: 

 
7.2.1 ensure that all Staff are vetted in accordance with the Staff Vetting Procedures; 

 
7.2.2 if requested, provide the Customer with a list of the names and addresses (and any 

other relevant information) of all persons who may require admission to the 

Customer’s premises in connection with the Agreement; and 



DocuSign Envelope ID: 0FAC0A69-6396-45BF-AF02-9F741A25052A 

9 

 

 

 

7.2.3 procure that all Staff comply with any rules, regulations and requirements 

reasonably specified by the Customer. 

 

7.3 Any Key Personnel shall not be released from supplying the Services without the 

agreement of the Customer, except by reason of long-term sickness, maternity 

leave, paternity leave, termination of employment or other extenuating 

circumstances. 

 

7.4 Any replacements to the Key Personnel shall be subject to the prior written 

agreement of the Customer (not to be unreasonably withheld). Such replacements 

shall be of at least equal status or of equivalent experience and skills to the Key 

Personnel being replaced and be suitable for the responsibilities of that person in 

relation to the Services. 

 

8. Assignment and sub-contracting 

8.1 The Contractor shall not without the written consent of the Customer assign, sub- 

contract, novate or in any way dispose of the benefit and/ or the burden of the 

Agreement or any part of the Agreement. The Customer may, in the granting of 

such consent, provide for additional terms and conditions relating to such 

assignment, sub-contract, novation or disposal. The Contractor shall be responsible 

for the acts and omissions of its sub-contractors as though those acts and omissions 

were its own. 

 

8.2 Where the Customer has consented to the placing of sub-contracts, the Contractor 

shall, at the request of the Customer, send copies of each sub-contract, to the 

Customer as soon as is reasonably practicable. 

 

8.3 The Customer may assign, novate, or otherwise dispose of its rights and obligations 

under the Agreement without the consent of the Contractor provided that such 

assignment, novation or disposal shall not increase the burden of the Contractor’s 

obligations under the Agreement. 

 

9. Intellectual Property Rights 

9.1 All intellectual property rights (including copyright) in any materials provided by the 

Customer to the Contractor for the purposes of this Agreement shall remain the 

property of the Customer but the Customer hereby grants the Contractor a royalty- 

free, non-exclusive and non-transferable licence to use such materials as required 

until termination or expiry of the Agreement for the sole purpose of enabling the 

Contractor to perform its obligations under the Agreement. 
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9.2 All intellectual property rights (including copyright) in any materials created or 

developed by the Contractor pursuant to the Agreement or arising as a result of the 

provision of the Services shall vest in the Customer and the Supplier hereby assigns 

to the Customer by way of a present assignment of future rights that shall take place 

immediately on the coming into existence of any such intellectual property rights all 

its intellectual property rights in such materials (with full title guarantee and free from 

all third party rights). 

 

9.3 The Customer hereby grants the Contractor a perpetual, royalty-free, irrevocable, 

non-exclusive licence to use all intellectual property rights in the materials created 

or developed pursuant to the Agreement and any intellectual property rights arising 

as a result of the provision of the Services for the purposes of its business operations 

provided that no data shall be made available publicly without the prior written 

permission of the Customer. 

 

9.4 The Contractor shall indemnify, and keep indemnified, the Customer in full against 

all costs, expenses, damages and losses (whether direct or indirect), including any 

interest, penalties, and reasonable legal and other professional fees awarded 

against or incurred or paid by the Customer as a result of or in connection with any 

claim made against the Customer for actual or alleged infringement of a third party’s 

intellectual property arising out of, or in connection with, the supply or use of the 

Services, to the extent that the claim is attributable to the acts or omission of the 

Contractor or any Staff. 

 

10. Governance and Records 

10.1. The Contractor shall: 

 
10.1.1. attend progress meetings with the Customer at the frequency and times specified 

by the Customer and shall ensure that its representatives are suitably qualified to 

attend such meetings; and 

 

10.1.2. submit progress reports to the Customer at the times and in the format specified by 

the Customer. 

 

10.2. The Contractor shall keep and maintain until 6 years after the end of the Agreement, 

or as long a period as may be agreed between the Parties, full and accurate records 

of the Agreement including the Services supplied under it and all payments made 

by the Customer. The Contractor shall on request afford the Customer or the 

Customer’s representatives such access to those records as may be reasonably 

requested by the Customer in connection with the Agreement. 
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11. Confidentiality, Transparency and 
Publicity 

11.1. Subject to clause 11.2, each Party shall: 

 
11.1.1. treat all Confidential Information it receives as confidential, safeguard it accordingly 

and not disclose it to any other person without the prior written permission of the 

disclosing Party; and 

 

11.1.2. not use or exploit the disclosing Party’s Confidential Information in any way except 

for the purposes anticipated under the Agreement. 

 

11.2. Notwithstanding clause 11.1, a Party may disclose Confidential Information which it 

receives from the other Party: 

 

11.2.1. where disclosure is required by applicable law or by a court of competent 

jurisdiction; 

 

11.2.2. to its auditors or for the purposes of regulatory requirements; 
 
11.2.3. on a confidential basis, to its professional advisers; 

 
11.2.4. to the Serious Fraud Office where the Party has reasonable grounds to believe that 

the other Party is involved in activity that may constitute a criminal offence under the 

Bribery Act 2010; 

 

11.2.5. where the receiving Party is the Contractor, to the Staff on a need to know basis to 

enable performance of the Contractor’s obligations under the Agreement provided 

that the Contractor shall procure that any Staff to whom it discloses Confidential 

Information pursuant to this clause 11.2.5 shall observe the Contractor’s 

confidentiality obligations under the Agreement; and 

 

11.2.6. where the receiving Party is the Customer: 
 

a) on a confidential basis to the employees, agents, consultants and contractors 

of the Customer; 

 

b) on a confidential basis to any other Central Government Body, any successor 

body to a Central Government Body or any company to which the Customer 

transfers or proposes to transfer all or any part of its business; 

 

c) to the extent that the Customer (acting reasonably) deems disclosure 

necessary or appropriate in the course of carrying out its public functions; or 

 

d) in accordance with clause 12. 
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and for the purposes of the foregoing, references to disclosure on a confidential 

basis shall mean disclosure subject to a confidentiality agreement or arrangement 

containing terms no less stringent than those placed on the Customer under this 

clause 11. 

 

11.3. The Parties acknowledge that, except for any information which is exempt from 

disclosure in accordance with the provisions of the FOIA, the content of the 

Agreement is not Confidential Information and the Contractor hereby gives its 

consent for the Customer to publish this Agreement in its entirety to the general 

public (but with any information that is exempt from disclosure in accordance with 

the FOIA redacted) including any changes to the Agreement agreed from time to 

time. The Customer may consult with the Contractor to inform its decision regarding 

any redactions but shall have the final decision in its absolute discretion whether 

any of the content of the Agreement is exempt from disclosure in accordance with 

the provisions of the FOIA. 

 

11.4. The Contractor shall not, and shall take reasonable steps to ensure that the Staff 

shall not, make any press announcement or publicise the Agreement or any part of 

the Agreement in any way, except with the prior written consent of the Customer. 

 

12. Freedom of Information 

12.1 The Contractor acknowledges that the Customer is subject to the requirements of 

the FOIA and the Environmental Information Regulations 2004 and shall: 

 

12.1.1 provide all necessary assistance and cooperation as reasonably requested by the 

Customer to enable the Customer to comply with its obligations under the FOIA and 

the Environmental Information Regulations 2004; 

 

12.1.2 transfer to the Customer all Requests for Information relating to this Agreement that 

it receives as soon as practicable and in any event within 2 Working Days of receipt; 

 

12.1.3 provide the Customer with a copy of all Information belonging to the Customer 

requested in the Request for Information which is in its possession or control in the 

form that the Customer requires within 5 Working Days (or such other period as the 

Customer may reasonably specify) of the Customer's request for such Information; 

and 

 

12.1.4 not respond directly to a Request for Information unless authorised in writing to do 

so by the Customer. 

 

12.2 The Contractor acknowledges that the Customer may be required under the FOIA 

and the Environmental Information Regulations 2004 to disclose Information 

concerning the Contractor or the Services (including commercially sensitive 

information) without consulting or obtaining consent from the Contractor. In these 



DocuSign Envelope ID: 0FAC0A69-6396-45BF-AF02-9F741A25052A 

13 

 

 

 

circumstances the Customer shall, in accordance with any relevant guidance issued 

under the FOIA, take reasonable steps, where appropriate, to give the Contractor 

advance notice, or failing that, to draw the disclosure to the Contractor’s attention 

after any such disclosure. 

 

12.3 Notwithstanding any other provision in the Agreement, the Customer shall be 

responsible for determining in its absolute discretion whether any Information 

relating to the Contractor or the Services is exempt from disclosure in accordance 

with the FOIA and/or the Environmental Information Regulations 2004. 

 

13. Protection of Personal Data and Security 
of Data 

13.1. The Parties acknowledge that for the purposes of the Data Protection Legislation, 

the Customer is the Controller and the Contractor is the Processor unless otherwise 

specified in Schedule 1. The only processing that the Contractor is authorised to do 

is listed in Schedule 1 by the Customer and may not be determined by the 

Contractor. 

 

13.2. The Contractor shall notify the Customer immediately if it considers that any of the 

Customer’s instructions infringe the Data Protection Legislation. 

 

13.3. The Contractor shall provide all reasonable assistance to the Customer in the 

preparation of any Data Protection Impact Assessment prior to commencing any 

processing. Such assistance may, at the discretion of the Customer, include: 

 

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

of the processing; 

 

b. an assessment of the necessity and proportionality of the processing operations 

in relation to the Services; 

 

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

 
d. the measures envisaged to address the risks, including safeguards, security 

measures and mechanisms to ensure the protection of Personal Data. 

 

13.4. The Contractor shall, in relation to any Personal Data processed in connection with 

its obligations under this Agreement: 

 

a. process that Personal Data only in accordance with Schedule 1 unless the 

Contractor is required to do otherwise by Law. If it is so required the Contractor 

shall promptly notify the Customer before processing the Personal Data unless 

prohibited by Law; 
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b. ensure that it has in place Protective Measures which are appropriate to protect 

against a Data Loss Event, which the Customer may reasonably reject (but failure 

to reject shall not amount to approval by the Customer of the adequacy of the 

Protective Measures), having taken account of the: 

 

i. nature of the data to be protected; 
 

ii. harm that might result from a Data Loss Event; 
 

iii. state of technological development; and 
 

iv. cost of implementing any measures; 

 
c. ensure that : 

 
i. the Staff do not process Personal Data except in accordance with this 

Agreement (and in particular Schedule 1); 

 

ii. it takes all reasonable steps to ensure the reliability and integrity of any 

Staff who have access to the Personal Data and ensure that they: 

 

1. are aware of and comply with the Contractor’s duties under this 

clause; 

 

2. are subject to appropriate confidentiality undertakings with the 

Contractor or any Sub-processor; 

 

3. 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 Customer or as 

otherwise permitted by this Agreement; and 

 

4. have undergone adequate training in the use, care, protection and 

handling of Personal Data; and 

 

d. not transfer Personal Data outside of the European Union unless the prior written 

consent of the Customer has been obtained and the following conditions are 

fulfilled: 

 

i. the Customer or the Contractor has provided appropriate safeguards in 

relation to the transfer (whether in accordance with the GDPR Article 46 or 

LED Article 37) as determined by the Customer; 

 

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 
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Data that is transferred (or, if it is not so bound, uses its best endeavours 

to assist the Customer in meeting its obligations); and 

 

iv. the Contractor complies with any reasonable instructions notified to it in 

advance by the Customer with respect to the processing of the Personal 

Data; 

 

e. at the written direction of the Customer, delete or return Personal Data (and any 

copies of it) to the Customer on termination of the Agreement unless the 

Contractor is required by Law to retain the Personal Data. 

 

13.5. Subject to clause 13.6 the Contractor shall notify the Customer immediately if, in 

relation to any Personal Data processed in connection with its obligations under this 

Agreement, it: 

 

a. receives a Data Subject Request (or purported Data Subject Request); 

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

 
c. receives any other request, complaint or communication relating to either Party's 

obligations under the Data Protection Legislation; 

 

d. receives any communication from the Information Commissioner or any other 

regulatory authority; 

 

e. receives a request from any third party for disclosure of Personal Data where 

compliance with such request is required or purported to be required by Law; or 

 

f. becomes aware of a Data Loss Event. 
 
13.6. The Contractor’s obligation to notify under clause 13.5 shall include the provision of 

further information to the Customer in phases, as details become available. 

 

13.7. Taking into account the nature of the processing, the Contractor shall provide the 

Customer with full assistance in relation to either Party's obligations under Data 

Protection Legislation in relation to any Personal Data processed in connection with 

its obligations under this Agreement and any complaint, communication or request 

made under Clause 13.5 (and insofar as possible within the timescales reasonably 

required by the Customer) including by promptly providing: 

 

a. the Customer with full details and copies of the complaint, communication or 

request; 

 

b. such assistance as is reasonably requested by the Customer to enable the 

Customer to comply with a Data Subject Request within the relevant timescales 

set out in the Data Protection Legislation; 
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c. the Customer, at its request, with any Personal Data it holds in relation to a Data 

Subject; 

 

d. assistance as requested by the Customer following any Data Loss Event; 
 

e. assistance as requested by the Customer with respect to any request from the 

Information Commissioner’s Office, or any consultation by the Customer with the 

Information Commissioner's Office. 

 

13.8. The Contractor shall maintain complete and accurate records and information to 

demonstrate its compliance with this clause 13. This requirement does not apply 

where the Contractor employs fewer than 250 staff, unless: 

 

a. the Customer determines that the processing is not occasional; 
 

b. the Customer determines the processing includes special categories of data as 

referred to in Article 9(1) of the GDPR or Personal Data relating to criminal 

convictions and offences referred to in Article 10 of the GDPR; or 

 

c. the Customer determines that the processing is likely to result in a risk to the rights 

and freedoms of Data Subjects. 

 

13.9. The Contractor shall allow for audits of its Personal Data processing activity by the 

Customer or the Customer’s designated auditor. 

 

13.10. Each Party shall designate its own Data Protection Officer if required by the Data 

Protection Legislation. 

 

13.11. Before allowing any Sub-processor to process any Personal Data related to this 

Agreement, the Contractor must: 

 

a. notify the Customer in writing of the intended Sub-processor and processing; 
 

b. obtain the written consent of the Customer; 
 

c. enter into a written agreement with the Sub-processor which give effect to the 

terms set out in this clause 13 such that they apply to the Sub-processor; and 

 

d. provide the Customer with such information regarding the Sub-processor as the 

Customer may reasonably require. 

 

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

processors. 

 

13.13. The Customer may, at any time on not less than 30 Working Days’ notice, revise 

this clause by replacing it with any applicable controller to processor standard 

clauses or similar terms forming part of an applicable certification scheme (which 

shall apply when incorporated by attachment to this Agreement). 
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13.14. The Parties agree to take account of any non-mandatory guidance issued by the 

Information Commissioner’s Office. The Customer may on not less than 30 Working 

Days’ notice to the Contractor amend this Agreement to ensure that it complies with 

any guidance issued by the Information Commissioner’s Officer. 

 

13.15. When handling Customer data (whether or not Personal Data), the Contractor shall 

ensure the security of the data is maintained in line with the security requirements 

of the Customer as notified to the Contractor from time to time. 

 

13.16. This clause 13 shall apply during the Term and indefinitely after its expiry. 

 

14. Liability 

14.1 The Contractor shall not be responsible for any injury, loss, damage, cost or 

expense suffered by the Customer if and to the extent that it is caused by the 

negligence or wilful misconduct of the Customer or by breach by the Customer of 

its obligations under the Agreement. 

 

14.2 Subject always to clauses 14.3 and 14.4: 
 
14.2.1 the aggregate liability of the Contractor in respect of all defaults, claims, losses or 

damages howsoever caused, whether arising from breach of the Agreement, the 

supply or failure to supply of the Services, misrepresentation (whether tortuous or 

statutory), tort (including negligence), breach of statutory duty or otherwise shall in 

no event exceed a sum equal to 125% of the Charges paid or payable to the 

Contractor; and 

 

14.2.2 except in the case of claims arising under clauses 9.4 and 18.3, in no event shall 

the Contractor be liable to the Customer for any: 

 

a) loss of profits; 

 
b) loss of business; 

 
c) loss of revenue; 

 
d) loss of or damage to goodwill; 

 
e) loss of savings (whether anticipated or otherwise); and/or 

 
f) any indirect, special or consequential loss or damage. 

 
14.3 Nothing in the Agreement shall be construed to limit or exclude either Party's liability 

for: 

 

14.3.1 death or personal injury caused by its negligence or that of its Staff; 
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14.3.2 fraud or fraudulent misrepresentation by it or that of its Staff; or 
 
14.3.3 any other matter which, by law, may not be excluded or limited. 

 
14.4 The Contractor’s liability under the indemnity in clause 9.4 and 18.3 shall be 

unlimited. 

 

15. Force Majeure 

15.1 Neither Party shall have any liability under or be deemed to be in breach of the 

Agreement for any delays or failures in performance of the Agreement which result 

from circumstances beyond the reasonable control of the Party affected. Each Party 

shall promptly notify the other Party in writing when such circumstances cause a 

delay or failure in performance and when they cease to do so. If such circumstances 

continue for a continuous period of more than two months, either Party may 

terminate the Agreement by written notice to the other Party. 

 

16. Termination 

16.1 The Customer may terminate the Agreement at any time by notice in writing to the 

Contractor to take effect on any date falling at least 1 month (or, if the Agreement is 

less than 3 months in duration, at least 10 Working Days) later than the date of 

service of the relevant notice. 

 

16.2 Without prejudice to any other right or remedy it might have, the Customer may 

terminate the Agreement by written notice to the Contractor with immediate effect if 

the Contractor: 

 

16.2.1 (without prejudice to clause 16.2.5), is in material breach of any obligation under the 

Agreement which is not capable of remedy; 

 

16.2.2 repeatedly breaches any of the terms and conditions of the Agreement in such a 

manner as to reasonably justify the opinion that its conduct is inconsistent with it 

having the intention or ability to give effect to the terms and conditions of the 

Agreement; 

 

16.2.3 is in material breach of any obligation which is capable of remedy, and that breach 

is not remedied within 30 days of the Contractor receiving notice specifying the 

breach and requiring it to be remedied; 

 

16.2.4 undergoes a change of control within the meaning of section 416 of the Income and 

Corporation Taxes Act 1988; 

 

16.2.5 breaches any of the provisions of clauses 7.2, 11, 12, 13 and 17; 
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16.2.6 becomes insolvent, or if an order is made or a resolution is passed for the winding 

up of the Contractor (other than voluntarily for the purpose of solvent amalgamation 

or reconstruction), or if an administrator or administrative receiver is appointed in 

respect of the whole or any part of the Contractor’s assets or business, or if the 

Contractor makes any composition with its creditors or takes or suffers any similar 

or analogous action (to any of the actions detailed in this clause 16.2.6) in 

consequence of debt in any jurisdiction; or 

 

16.2.7 fails to comply with legal obligations in the fields of environmental, social or labour 

law. 

 

16.3 The Contractor shall notify the Customer as soon as practicable of any change of 

control as referred to in clause 16.2.4 or any potential such change of control. 

 

16.4 The Contractor may terminate the Agreement by written notice to the Customer if 

the Customer has not paid any undisputed amounts within 90 days of them falling 

due. 

 

16.5 Termination or expiry of the Agreement shall be without prejudice to the rights of 

either Party accrued prior to termination or expiry and shall not affect the continuing 

rights of the Parties under this clause and clauses 2, 3.2, 6.1, 6.2, 6.6, 6.7, 7, 9, 

10.2, 11, 12, 13, 14, 16.6, 17.4, 18.3, 19 and 20.7 or any other provision of the 

Agreement that either expressly or by implication has effect after termination. 

 

16.6 Upon termination or expiry of the Agreement, the Contractor shall: 
 
16.6.1 give all reasonable assistance to the Customer and any incoming Contractor of the 

Services; and 

 

16.6.2 return all requested documents, information and data to the Customer as soon as 

reasonably practicable. 

 

17. Compliance 

17.1 The Contractor shall promptly notify the Customer of any health and safety hazards 

which may arise in connection with the performance of its obligations under the 

Agreement. The Customer shall promptly notify the Contractor of any health and 

safety hazards which may exist or arise at the Customer’s premises and which may 

affect the Contractor in the performance of its obligations under the Agreement. 

 

17.2 The Contractor shall: 

 
17.2.1 comply with all the Customer’s health and safety measures while on the Customer’s 

premises; and 
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17.2.2 notify the Customer immediately in the event of any incident occurring in the 

performance of its obligations under the Agreement on the Customer’s premises 

where that incident causes any personal injury or damage to property which could 

give rise to personal injury. 

 

17.3 The Contractor shall: 
 
17.3.1 perform its obligations under the Agreement in accordance with all applicable 

equality Law and the Customer’s equality and diversity policy as provided to the 

Contractor from time to time; and 

 

17.3.2 take all reasonable steps to secure the observance of clause 17.3.1 by all Staff. 

 
17.4 The Contractor shall supply the Services in accordance with the Customer’s 

environmental policy as provided to the Contractor from time to time. 

 

17.5 The Contractor shall comply with, and shall ensure that its Staff shall comply with, 

the provisions of: 

 

17.5.1 the Official Secrets Acts 1911 to 1989; and 
 
17.5.2 section 182 of the Finance Act 1989. 

 

18. Prevention of Fraud and Corruption 

18.1 The Contractor shall not offer, give, or agree to give anything, to any person an 

inducement or reward for doing, refraining from doing, or for having done or 

refrained from doing, any act in relation to the obtaining or execution of the 

Agreement or for showing or refraining from showing favour or disfavour to any 

person in relation to the Agreement. 

 

18.2 The Contractor shall take all reasonable steps, in accordance with good industry 

practice, to prevent fraud by the Staff and the Contractor (including its shareholders, 

members and directors) in connection with the Agreement and shall notify the 

Customer immediately if it has reason to suspect that any fraud has occurred or is 

occurring or is likely to occur. 

 

18.3 If the Contractor or the Staff engages in conduct prohibited by clause 18.1 or 

commits fraud in relation to the Agreement or any other contract with the Crown 

(including the Customer) the Customer may: 

 

18.3.1 terminate the Agreement and recover from the Contractor the amount of any loss 

suffered by the Customer resulting from the termination, including the cost 

reasonably incurred by the Customer of making other arrangements for the supply 
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of the Services and any additional expenditure incurred by the Customer throughout 

the remainder of the Agreement; or 

 

18.3.2 recover in full from the Contractor any other loss sustained by the Customer in 

consequence of any breach of this clause. 

 

19. Dispute Resolution 

19.1 The Parties shall attempt in good faith to negotiate a settlement to any dispute 

between them arising out of or in connection with the Agreement and such efforts 

shall involve the escalation of the dispute to an appropriately senior representative 

of each Party. 

 

19.2 If the dispute cannot be resolved by the Parties within one month of being escalated 

as referred to in clause 19.1, the dispute may by agreement between the Parties be 

referred to a neutral adviser or mediator (the “Mediator”) chosen by agreement 

between the Parties. All negotiations connected with the dispute shall be conducted 

in confidence and without prejudice to the rights of the Parties in any further 

proceedings. 

 

19.3 If the Parties fail to appoint a Mediator within one month, or fail to enter into a written 

agreement resolving the dispute within one month of the Mediator being appointed, 

either Party may exercise any remedy it has under applicable law. 

 

20. General 

20.1 Each of the Parties represents and warrants to the other that it has full capacity and 

authority, and all necessary consents, licences and permissions to enter into and 

perform its obligations under the Agreement, and that the Agreement is executed 

by its duly authorised representative. 

 

20.2 A person who is not a party to the Agreement shall have no right to enforce any of 

its provisions which, expressly or by implication, confer a benefit on him, without the 

prior written agreement of the Parties. 

 

20.3 The Agreement cannot be varied except in writing signed by a duly authorised 

representative of both the Parties. 

 

20.4 The Agreement contains the whole agreement between the Parties and supersedes 

and replaces any prior written or oral agreements, representations or 

understandings between them. The Parties confirm that they have not entered into 

the Agreement on the basis of any representation that is not expressly incorporated 

into the Agreement. Nothing in this clause shall exclude liability for fraud or 

fraudulent misrepresentation. 
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20.5 Any waiver or relaxation either partly, or wholly of any of the terms and conditions 

of the Agreement shall be valid only if it is communicated to the other Party in writing 

and expressly stated to be a waiver. A waiver of any right or remedy arising from a 

breach of contract shall not constitute a waiver of any right or remedy arising from 

any other breach of the Agreement. 

 

20.6 The Agreement shall not constitute or imply any partnership, joint venture, agency, 

fiduciary relationship or other relationship between the Parties other than the 

contractual relationship expressly provided for in the Agreement. Neither Party shall 

have, nor represent that it has, any authority to make any commitments on the other 

Party’s behalf. 

 

20.7 Except as otherwise expressly provided by the Agreement, all remedies available 

to either Party for breach of the Agreement (whether under the Agreement, statute 

or common law) are cumulative and may be exercised concurrently or separately, 

and the exercise of one remedy shall not be deemed an election of such remedy to 

the exclusion of other remedies. 

 

20.8 If any provision of the Agreement is prohibited by law or judged by a court to be 

unlawful, void or unenforceable, the provision shall, to the extent required, be 

severed from the Agreement and rendered ineffective as far as possible without 

modifying the remaining provisions of the Agreement, and shall not in any way affect 

any other circumstances of or the validity or enforcement of the Agreement. 

 

21. Notices 

21.1 Any notice to be given under the Agreement shall be in writing and may be served 

by personal delivery, first class recorded or, subject to clause 21.3, e-mail to the 

address of the relevant Party set out in the Award Letter, or such other address as 

that Party may from time to time notify to the other Party in accordance with this 

clause: 

 

21.2 Notices served as above shall be deemed served on the Working Day of delivery 

provided delivery is before 5.00pm on a Working Day. Otherwise delivery shall be 

deemed to occur on the next Working Day. An email shall be deemed delivered 

when sent unless an error message is received. 

 

21.3 Notices under clauses 15 (Force Majeure) and 16 (Termination) may be served by 

email only if the original notice is then sent to the recipient by personal delivery or 

recorded delivery in the manner set out in clause 21.1. 
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22. Governing Law and Jurisdiction 

22.1 The validity, construction and performance of the Agreement, and all contractual 

and non contractual matters arising out of it, shall be governed by English law and 

shall be subject to the exclusive jurisdiction of the English courts to which the Parties 

submit. 
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SCHEDULE 1 - PROCESSING, PERSONAL 
DATA AND DATA SUBJECTS 

 
NOT USED 
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SCHEDULE 3 – SPECIFICATION OF 
REQUIREMENTS 
1. Introduction 

 
Cefas (The Centre for Environment, Fisheries and Aquaculture Science) is an executive 
agency of Defra. It is an applied science agency that primarily supports government decision 
making whilst extending its reach across public sector, the EU and wider markets where 
possible in regard to marine and closely related environments. 
Our work takes us from freshwater to the open ocean and includes both wild and farmed 
fish. Our influence and leadership span a wide spectrum of issues, including: 

• climate change impacts and adaptation 

• marine planning and environmental licensing 

• sustainable fisheries management 

• marine biodiversity and habitats 

• fish and shellfish health and hygiene 

• emergency response. 

 

For further background information on Cefas, please visit our website at 

http://www.cefas.co.uk 

 

2. Background 
 
2.1 Ocean Country Partnership programme 

 
The Ocean Country Partnership Programme (OCPP) is one of a series of projects funded 
through the Blue Planet Fund. With £5.7m allocated in its first year of delivery, the OCPP 
will develop Technical Assistance partnerships with a selection of ODA eligible partner 
countries. 

 
The OCPP will incorporate and expand on the UK’s existing programming and partnership 
work, for example the Commonwealth Litter Programme (CLiP) to continue transformative 
work on marine litter, as well as bringing in activities to tackle other forms of marine pollution, 
biodiversity and sustainable seafood challenges. 

 

Through addressing sustainable seafood challenges, the OCPP hopes to ensure seafood 
produced and distributed in ways which support healthy ecosystems, do not overexploit 
marine stocks, provide sustainable inclusive and equitable livelihoods and enhance 
resilience to climate and socioeconomic shocks. 

 
These outcomes are in line with the UK’s focus on protecting nature and tackling climate 
change in an integrated way. A mixed portfolio of funding is planned to take into 
consideration a range of cross-cutting themes, including gender and vulnerable groups, 
human rights and modern slavery, rule of law and corruption, and economic shocks. The 
outcomes will be achieved through programmes that strengthen and improve ocean 
governance, support and communicate locally relevant science and engage with the private 
sector and local communities, among others. This will support UK efforts to promote a clean, 
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inclusive    and     resilient     global     recovery     from     the     COVID-19     pandemic. 
 
2.2. Food From Water 

 

Food from water will be a central element to any future global sustainable food strategy and 
increasingly there will be a reliance on aquaculture to deliver this given that capture fisheries 
will not be able to supply the future needs for the projected human population growth and 
societal demands. Freshwater, coastal and marine aquaculture fundamentally depend on 
high quality water supplies for the production safe nutritious foodstuffs which in turn is 
directly affected by land use, including industrial uses and, the terrestrial food production 
systems. Thus, any sustainable aquaculture plans need to be developed in conjunction with 
policies to protect water supplies and, the health of the environment in which aquaculture 
will be conducted. There needs also to be consideration on how climate change will affect 
the environments for food production to optimise future practice (i.e. the right species in the 
right places). 

 

Freshwater and marine biodiversity loss is higher than for that observed in terrestrial 
systems and national-regional-global global aquaculture growth/intensification must 
establish itself to not only avoid further biodiversity loss but to encourage biodiversity 
through intelligent design and appropriate siting as proposed in the One Health Aquaculture 
approach. 

 
Future aquaculture, the food it looks to produce and the health of the environment and 
human consumer will therefore depend directly on both the promotion of biodiversity for 
species culture diversification and genetic resources and, protection of the water sources in 
which they reside. 

 
 

3. Aims and Objectives 
 
3.1.  To ensure countries are equipped with the skills and expertise needed to support 

adoption of sustainable seafood practices, understanding the role of water quality on 
seafood production and, reducing the risk of negative impacts arising from 
unsustainable activities (e.g., contamination of waterways, impact on wildlife, spill over 
of disease), for example through employment of ‘One Health Aquaculture’ principles. 

 
3.2. To articulate the role of national water resource availability and quality on potential 

achievement of sustainable aquaculture using the OHA approach. Assessment to 
demonstrates the role of environmental and food policy in achievement of sustainable 
aquaculture in national waterways and coastal waters. 

 
 

3. Approach 
 
The successful Tenderer is required to: 

 
4.1 Apply the OHA approach detailed in recent publications i.e. 

https://www.nature.com/articles/s43016-020-0127-5 to assess the role of water quality 
and resource availability in achievement of sustainable aquaculture in Bangladesh. 
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4.2 Utilise published and grey literature on water availability and quality (to include 
industrial and domestic chemical pollutants and diverse microbial contaminants) 
related to Bangladesh. 

 
5. Scope of Requirements 

 
The successful Tenderer is required to: 

 

5.1 Provide an assessment of how future aquaculture systems can be optimised in 
Bangladesh considering current and future water resources (and quality) relating to 
other land use and demands, and in the face of climate change, avoiding further 
biodiversity losses (as measured, for example, using the UK Government Treasury’s 
Green Book approach). 

 

5.2 Produce a report which places Bangladesh’s future aquaculture aspirations in context 
with water quality and supply scenarios in country. 

 
5.3 Work in collaboration with Cefas and Bangladesh colleagues. Sharing data and 

information as required. 
 
5.4 Attend meetings with Cefas and Bangladesh colleagues and designated parties via 

virtual arrangements. 




