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This contract is made on xx
BETWEEN:

of, and any successor to its business (the Authority)
And

(CONTRACTOR) ADDRESS (the Contractor).

The NHS LA wishes to engage the Contractor and the Contractor has agreed to provide X to the
National Clinical Assessment Service (NCAS) a division of the NHS Litigation Authority, as more
particularly described in the Specification (Schedule 1) on the Terms and Conditions set out
below.




IT IS NOW AGREED AS FOLLOWS:

1 Defined Terms and Interpretation

1.1 In these terms and conditions the words and expressions below will be interpreted to
have the meanings adjacent to them:-

111

1.1.2

113

1.14

115

1.1.6

1.1.7

1.1.8

1.1.9

1.1.10

“Affected Party” means, in the context of Clause 35 the Party whose
obligations under the Contract have been affected by the Force Majeure Event;

"Authorised Officer" means a person designated as such by the Authority
from time to time as notified in writing to the Contractor to act as the
representative of the Authority for all purposes connected with the Contract,
including any authorised representative of such person;

"Authority"” means the Beneficiary placing the Order or, if a Third Party
Beneficiary places the Order;

“Commencement Date” means the date agreed by the Parties in writing or
detailed in the Specification, on which the provision of the Services is to start;

"Contract" means the agreement between the Authority and the Contractor
comprising the Order, these terms and conditions and schedules hereto, and
the Specification;

"Contractor" means the provider of the Services pursuant to the Contract;

"Contract Period" means (subject to earlier termination in accordance with its
terms or by operation of law) the duration of the Contract, starting on the
Commencement Date, as set out in the Order and/or the Specification;

"Contract Price" means the monies payable by the Authority or any
Beneficiaries to the Contractor for the provision of the Services as set out in
the Order;

“Force Majeure Event” means one or more of the following to the extent that it
is not attributable to the Contractor or the Contractor’s staff: war, civil war
(whether declared or undeclared), riot or armed conflict; radioactive, chemical
or biological contamination; pressure waves caused by aircraft or other aerial
devices travelling at sonic or supersonic speed; acts of terrorism; explosion;
fire; flood; extraordinarily severe weather conditions which are both unforeseen
and for which precautions are not customarily taken by prudent business
organisations so as to avoid or mitigate the impact thereof; industrial action
which affects the provision of the Services, but which is not confined to the
workforce of the Contractor or is site specific; pestilence; the actions of
governmental authorities to the extent that such actions are implemented either
pursuant to emergency powers or otherwise outside the usual course of
governmental business; or Act of God, or other event which is beyond the
reasonable control of the Party in question and could not have been avoided or
mitigated by the exercise of all reasonable care by that Party and further
provided that such event materially affects the ability of the Party seeking to
rely upon it to perform its obligations under the Contract;

"Good Industry Practice" means the exercise of that degree of skill, diligence
and foresight which would reasonably and ordinarily be expected from a skilled
and experienced service provider engaged in the provision of services similar




1.1.11

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

to the Services under the same or similar circumstances as those applicable to
the Contract and which are in accordance with any codes of practice published
by relevant trade associations;

"Intellectual Property” means any and all patents, trade marks, service
marks, domain names, registered designs, utility models, applications for and
the right to make applications for any of such rights, inventions, Know-How (as
defined below), unregistered trade marks and service marks, trade and
business names, including rights in any get-up or trade dress, copyrights,
(including rights in computer software and in websites) unregistered design
rights and other rights in designs and rights in databases, subsisting anywhere
in the world; the right for the maker of a database to prevent extraction or
reutilisation or both of the whole or a substantial part of the content of that
database, as described in Directive 96/9/EC on the legal protection of
databases; rights under licences, consents, orders, statutes or otherwise in
respect of any rights of the nature specified in this definition "Intellectual
Property"; and rights of the same or similar effect or nature as or to those
above in each case in any jurisdiction;

"In writing" shall be interpreted to include any document which is recorded in
manuscript, typescript, any electronic communication as defined in Section 15
of the Electronic Communications Act 2000 but excluding mobile telephone
text messages;

“Party” means any party to the Contract individually and “Parties” refers to all
of the parties to the Contract collectively. A Party shall include all permitted
assigns of the Party in question. All persons who are not a Party to the
Contract are third parties;

"Personal Data" means data as defined by the Data Protection Act 1998 which
relates to a living individual who can be identified from such data, and/or from
such data and other information which is in the possession of, or is likely to
come into the possession of the Contractor and includes any expression of
opinion about an individual and any indication of the intentions of the
Contractor in respect of an individual;

"Services" means the services provided by the Contractor pursuant to, and in
accordance with, the Contract;

"Specification” means the description of the Services together with (where
applicable) a brief description of Deliverables to be provided pursuant to such
Services as referred to, set out in or attached to the Order (or, if no such
description is set out in or attached to the Order, as set out in or attached to
any documentation inviting the Contractor to tender for the appointment to
provide the Services, including any documentation issued, or made available,
to the Contractor by any Beneficiary);

“Third Party Beneficiary” means each of the non-NHS bodies set out in the
list attached at Schedule 1, as supplied from time to time by the Authority to
the Contractor;

“TUPE” means the Transfer of Undertakings (Protection of Employment)
Regulations 2006 and Council Directive 2001/23/EC on the approximation of
the laws of the Member States relating to the safeguarding of employees rights
in the event of transfer of undertakings, businesses or parts of undertakings or
businesses;




1.2
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1.4

15

1.6

1.7

1.8

1.9

2.1

1.1.19 “Year” means during the Contract Period, any 12 month period commencing
on the Commencement Date or an anniversary thereof..

Any headings to Clauses, together with the front cover and the Index are for
convenience only and shall not affect the meaning of these terms and conditions.

Unless otherwise expressly defined in these terms and conditions, the words used in
these terms and conditions shall bear their natural meaning. The Parties have had
equal opportunity to take legal advice and the contra proferentem rule shall not apply to
the interpretation of these terms and conditions.

Where a term of these terms and conditions provides for a list of items following the
word "including” or "includes" then such list is not to be interpreted as being an
exhaustive list.

In these terms and conditions, words importing any particular gender include all other
genders.

In these terms and conditions, words importing the singular only shall include the plural
and vice versa.

In these terms and conditions “staff” and “employees” shall have the same meaning.
Any reference to a Party "procuring" another person to act or omit to act in a certain
manner shall mean that the Party so procuring shall be liable for any default on the part
of the person acting or omitting to act in that manner.

All references to the Contract include (subject to all relevant approvals) a reference to
the Contract as amended, supplemented, substituted, novated or assigned from time to
time.

Provision of Services

The Authority appoints the Contractor and the Contractor agrees to provide the
Services:

2.1.1  promptly and in any event within any time limits as may be set out in this
Contract;

2.1.2 in accordance with all other provisions of this Contract;

2.1.3  with reasonable skill and care and in accordance with any quality assurance
standards as set out in the Key Provisions;

2.1.4 in accordance with the Law and with Guidance;

2.1.5 in accordance with Good Industry Practice;

2.1.6 in accordance with the Policies; and

2.1.7 in a professional and courteous manner.

In complying with its obligations under this Contract, the Contractor shall, and shall

procure that all Staff shall, act in accordance with the NHS values as set out in the NHS
Constitution from time to time.




2.2 The Contractor shall commence delivery of the Services on the Services
Commencement Date.

2.3 The Contractor shall comply fully with its obligations set out in the Specification and
Tender Response Document, including without limitation the KPIs.

24 The Contractor shall ensure that all relevant consents, authorisations, licences and
accreditations required to provide the Services are in place at the Actual Services
Commencement Date and are maintained throughout the Term.

3. Cooperation with third parties
The Contractor shall, as reasonably required by the Authority, cooperate with any other
service providers to the Authority and/or any other third parties as may be relevant in
the provision of the Services.

4. Performance of the Services

4.1 Subject to Clause 15.1, the Contractor shall provide at its own expense all staff,

equipment, tools, appliances, materials or items required for the provision of the
Services to the Contract Standard.

4.2 The contractor shall provide the services in accordance with the Specification at
Schedule 1.

4.3 Time shall be of the essence with regard to the obligations of the Contractor under the
Contract.

4.4 In providing the Services, the Contractor shall use Good Industry Practice to ensure

that any computer systems and/or related hardware and/or software it uses are free
from corrupt data, viruses, worms and any other computer programs which might cause
harm or disruption to the Authority's or, as the case may be, to any Beneficiary's
computer systems.

4.5 The Authority and any Beneficiary shall provide the Contractor with copies of its
policies, rules, procedures and quality standards (and shall promptly inform the
Contractor of any amendments to such documents) to enable the Contractor to comply
with its obligations under the Contract.

4.6 The Contractor will immediately notify the Authorised Officer of any actual or potential
problems relating to the Contractor's own contractors that affects or might affect his
ability to provide the Services.

5. Deliverables
5.1 Wherever the Services require the Contractor to provide a Deliverable:

5.1.1 the Authority or any Beneficiary may accept such Deliverable or reject it in its
reasonable discretion on the grounds that such Deliverable is (in whole or in
part) not of satisfactory quality and/or does not meet the brief set out in the
Specification or the requirements otherwise made known to the Contractor by
the Authority or any Beneficiary;

5.1.2 the Authority or any Beneficiary will not reject any Deliverable (wholly or in
part) without providing written reasons to the Contractor as to why such
Deliverable has been rejected; and




6.1

6.2

6.3

7.1

7.2

8.1

5.1.3 any Deliverables which are rejected shall be replaced by the Contractor (at no
extra charge to the Authority or any Beneficiary) by Deliverables which are
reasonably satisfactory to the Authorised Officer.

Performance Measurement

In addition to any more specific obligations imposed by the terms of the Contract, it
shall be the duty of the Contractor to provide the Services to the Contract Standard
which in all respects shall be to the satisfaction of the Authorised Officer.

The Contractor shall institute and maintain a properly documented system of quality
control as set out in the Specification and which is to the satisfaction of the Authorised
Officer to ensure that the Contract Standard is met.

If any part of any Service is found to be defective or different in any way from the
Specification or otherwise has not been provided to the Contract Standard other than as
a result of a default or negligence on the part of the Authority or any Beneficiary, the
Contractor shall at its own expense re-perform the Services in question (without
additional remuneration therefore) within such time as the Authority or any Beneficiary
may reasonably specify failing which the Authority or any Beneficiary shall be entitled to
procure performance of the defective Services from a third party or to execute the tasks
in question itself. If the cost to the Authority or any Beneficiary of executing or
procuring such Services exceeds the amount that would have been payable to the
Contractor for such Services, the excess shall be paid by the Contractor to the Authority
or any Beneficiary on demand in addition to any other sums payable by the Contractor
to the Authority or any Beneficiary in respect of the breach of Contract.

Contract Management

Each Party shall appoint and retain a Contract Manager who shall be the primary point
of contact for the other Party in relation to matters arising from this Contract. Should
the Contract Manager be replaced, the Party replacing the Contract Manager shall
promptly inform the other Party in writing of the name and contact details for the new
Contract Manager. Any Contract Manager appointed shall be of sufficient seniority and
experience to be able to make decisions on the day to day operation of the Contract.
The Contractor confirms and agrees that it will be expected to work closely and
cooperate fully with the Authority’s Contract Manager.

Each Party shall ensure that its representatives (to include, without limitation, its
Contract Manager) shall attend review meetings on a regular basis to review the
performance of the Contractor under this Contract and to discuss matters arising
generally under this Contract. Each Party shall ensure that those attending such
meetings have the authority to make decisions regarding the day to day operation of the
Contract. Review meetings shall take place at the frequency specified in the
Specification and Tender Response Document. Should the Specification and Tender
Response Document not state the frequency, then the first such meeting shall take
place on a date to be agreed on or around the end of the first month after the
Commencement Date. Subsequent meetings shall take place at monthly intervals or as
may otherwise be agreed in writing between the Parties.

Contract Price and Payment

In consideration of the Contractor's due and proper performance of its obligations under
the Contract, the Contractor may charge the Authority or, as the case may be, any
Beneficiary the Contract Price in accordance with this Clause 8.




8.2

8.3

8.4

8.5

8.6

9.1

9.2

10.

10.1

10.2

11.

111

11.2

12.

12.1

In accordance with the Contract, where the Contractor is required to provide
Deliverables, the Authority or any Beneficiary shall be entitled to withhold payment of
the Contract Price pending receipt and acceptance of the Deliverables in accordance
with the Specification.

Unless otherwise agreed in writing by the Authority and the Contractor, within 15 days
of the end of each calendar month, the Contractor shall invoice the Authority or, as the
case may be, for any Services provided by the Contractor in that calendar month. Such
invoice shall be rendered on the Contractor's own invoice form clearly marked with the
Authority’s order number (if any).

Subject to Clauses 6.2, 6.5 and 6.6 the Authority shall pay any invoice submitted by the
Contractor in accordance with Clause 6.3 within 30 days of receipt by the Authority or
the Beneficiary of such invoice. The Authority or the Beneficiary shall pay such
invoice(s) by BACS (Bank Automated Clearing System) if it so chooses or any alternate
means as agreed between the Authority or the Beneficiary and the Contractor.

The Authority and any Beneficiary shall be entitled to deduct from any monies due or to
become due to the Contractor any monies owing to the Authority or the Beneficiary from
the Contractor.

Where the performance of the Contractor does not meet the required standard then a
deduction as set out in the Specification or as agreed by the Parties may be made.

Resources

The Contract Price includes payment in full for all facilities and resources required by
the Contractor to provide the Services in accordance with the Contract. Any facilities or
resources needed or used by the Contractor to perform the Services shall be provided
by the Contractor without additional cost to the Authority or any Beneficiary.

The Contractor confirms its satisfaction of its abilities and experience in all respects to
perform the Services pursuant to the Contract to the reasonable satisfaction of the
Authority.

Contract Period

The Contract shall commence on the day on which it is signed and remain in force until
delivery of the services has been completed in accordance with Schedule 1

The Authority may, by notice in writing, extend the Contract Period, provided that the
said notice shall have been given to the Contractor no later than 4 weeks before the
end of the Contract Period.

Authorised Officers

Any notice, information or communication given to or made by an Authorised Officer
shall be deemed to have been given or made by the Authority.

The Contractor shall decline from providing the Services to any of the Authority’s staff
who are not Authorised Officers.

Employees

The Contractor shall be entirely responsible for the employment and conditions of
service of his staff employed in the Contract.




12.2

12.3

12.4

13.

13.1

13.2

13.3

14.

14.1

14.2

14.3

15.

15.1

16.

16.1

16.2

The Contractor shall ensure that employees of appropriate levels of experience and
expertise perform the Services to achieve cost efficiency.

The Authority reserves the right to reject staff whom they consider to be unsuitable for
the duties proposed. Where staff are rejected the Contractor shall supply alternative
staff. In addition, the Authorised Officer may (but not unreasonably or vexatiously)
instruct the Contractor to take disciplinary action against or to remove from work in or
about the provision of the Services any person employed by the Contractor and the
Contractor shall immediately comply with such instruction, and in the case of a removal
from work shall, as soon as it is reasonably practicable thereafter provide a substitute.

The Contractor shall ensure that any employees to whom reference is made by name in
the Specification are actively involved in the provision of the Services or are replaced
with employees acceptable to the Authorised Officer.

Control and Supervision of Staff

Any notice, information, instruction or other communication given or made to the Project
Manager shall be deemed to have been given or made to the Contractor.

The Contractor shall forthwith give notice in writing to the Authorised Officer of the
identity of the person appointed as Project Manager and of any subsequent
appointment.

The Contractor shall ensure that the Project Manager, or a competent deputy who is
duly authorised to act on his behalf, is available to the Authority at all times when any
employee of the Contractor is on duty for the provision of the specified Services.

Health and Safety

While at the Location, the Contractor shall comply, and shall ensure that its employees
comply with, the requirements of relevant Health and Safety and other relevant
legislation, including regulations and codes of practice issued thereunder, and with the
Authority’s and any Beneficiary’s own policies and procedures.

The Contractor shall at all times maintain a specific Health and Safety at Work policy
relating to the employment of his own staff whilst carrying out their duties in relation to
the Contract on the Authority’s or any Beneficiary’s premises.

The Contractor shall ensure the co-operation of its employees in all prevention
measures designed against fire, or any other hazards, and shall notify the Authority of
any change in the Contractor's working practices or other occurrences likely to increase
such risks or to cause new hazards.

Use of Authority Sites

The Contractor shall use the Sites only in connection with the provision of the Services
and shall ensure that the Contractor’s staff use the Sites only for that purpose.

Loan of Authority Equipment

The Contractor shall satisfy himself that any Loaned Equipment is suitable for the
purpose intended.

The Contractor shall be liable for any damage to any Loaned Equipment caused by
misdirection or misuse due to negligence on the part of the Contractor, his servants or
agents.




16.3

16.4

17.

17.1

18.

18.1

19.

19.1

19.2

19.3

19.4

19.5

The Authority shall not be liable for any damage to the Loaned Equipment caused by a
defect in or faulty operation of the Loaned Equipment.

The Authority shall have the right to withdraw Loaned Equipment at any time and shall
be under no liability whatsoever for failing to lend equipment at any time.

Assighment

The Contractor shall not assign the whole or any part of the Contract without the prior
written consent of the Authority.

Sub-Contractors

The Contractor shall not sub-contract the supply of any Services without the previous
consent in writing of the Authorised Officer (such consent not to be unreasonably
withheld).

Business continuity

The Contractor shall use reasonable endeavours to ensure its Business Continuity Plan
operates effectively alongside the Authority’s business continuity plan where relevant to
the provision of the Services.

Throughout the Term, the Contractor will ensure its Business Continuity Plan provides
for continuity during a Business Continuity Event. The Contractor confirms and agrees
such Business Continuity Plan details and will continue to detail robust arrangements
that are reasonable and proportionate to:

19.2.1 the criticality of this Contract to the Authority; and

19.2.2 the size and scope of the Contractor’s business operations,
regarding continuity of the provision of the Services during and following a Business
Continuity Event.

The Contractor shall test its Business Continuity Plan at reasonable intervals, and in
any event no less than once every twelve (12) months or such other period as may be
agreed between the Parties taking into account the criticality of this Contract to the
Authority and the size and scope of the Contractor’s business operations. The
Contractor shall promptly provide to the Authority, at the Authority’s written request,
copies of its Business Continuity Plan, reasonable and proportionate documentary
evidence that the Contractor tests its Business Continuity Plan in accordance with the
requirements of this Clause 6.3 of this contract and reasonable and proportionate
information regarding the outcome of such tests. The Contractor shall provide to the
Authority a copy of any updated or revised Business Continuity Plan within fourteen
(14) Business Days of any material update or revision to the Business Continuity Plan.

The Authority may suggest reasonable and proportionate amendments to the
Contractor regarding the Business Continuity Plan at any time. Where the Contractor,
acting reasonably, deems such suggestions made by the Authority to be relevant and
appropriate, the Contractor will incorporate into the Business Continuity Plan all such
suggestions made by the Authority in respect of such Business Continuity Plan. Should
the Contractor not incorporate any suggestion made by the Authority into such
Business Continuity Plan it will explain the reasons for not doing so to the Authority.

Should a Business Continuity Event occur at any time, the Contractor shall implement
and comply with its Business Continuity Plan and provide regular written reports to the
Authority on such implementation.




19.6

20.

20.1

20.2

20.3

21.

21.1

21.2

22.

221

22.2

22.3

23.

23.1

23.2

During and following a Business Continuity Event, the Contractor shall use reasonable
endeavours to continue to provide the Services in accordance with this Contract.

Limitation of liability

Neither Party shall be liable to the other Party for any loss or damage, costs or
expenses incurred or suffered by the other Party as a result of any breach of the terms
of the Contract, unless the same were in the reasonable contemplation of the Parties at
the time when they entered into the Contract.

Except in the case of death or personal injury caused by negligence, and fraudulent
misrepresentation or in other circumstances where liability may not be so limited under
any applicable law, the liability of either Party under or in connection with the Contract,
whether arising in contract, tort, negligence, breach of statutory duty or otherwise shall
not exceed the contract price.

The Contract Price of the Services under the Contract has been negotiated and agreed
on the basis that the Parties may limit their liability to each other as set out in the
Contract and the Parties each confirm that they will themselves bear or insure against
any loss for which the other Party has limited its liability under the Contract.

Insurance

The Contractor shall insure against its liability with a minimum limit of indemnity of £1
million per annum or such other sum as may be agreed between the Authority and the
Contractor in writing. The Contractor shall maintain professional indemnity insurance to
cover all liability under the Contract and provide evidence of such professional
indemnity insurance as the Authority may reasonably request from time to time.

The Contractor shall hold employer's liability insurance in respect of the Contractor’s
staff in accordance with any legal requirement for the time being in force.

Variation of the contract

Any variation to the terms of the Contract must be recorded in writing and executed by
an authorised signatory of the Contractor and the Authority.

Variations will take effect as from the date specified in the signed record of variation
and shall not have retrospective effect unless expressly provided for in such record.

Save as provided in any such record of variation, the Contract will continue in full force
and effect.

Dispute Resolution Procedure

During any dispute, including a dispute as to the validity of the Contract, it is mutually
agreed that the Contractor shall continue its performance of the provisions of the
Contract (unless the Authority or any Beneficiary requests in writing that the Contractor
does not do so).

If a dispute arises between the Authority and the Contractor in relation to any matter
which cannot be resolved by the Authorised Officer and the Project Manager either of
them may refer such dispute to the Dispute Resolution Procedure.




23.3

23.4

24.

24.1

25.

25.1

25.2

In the first instance each of the Authority and the Contractor shall arrange for a more
senior representative than those referred to in Clause 23.2 to meet solely in order to
resolve the matter in dispute. Such meeting(s) shall be minuted and shall be chaired by
the Authority (but the chairman shall not have a casting vote). Such meeting(s) shall be
conducted in such manner and at such venue (including a meeting conducted over the
telephone) as to promote a consensual resolution of the dispute in question at the
discretion of the chairman.

If the meeting(s) referred to in Clause 23.3 does not resolve the matter in question then
the Parties will attempt to settle it by mediation in accordance with the Centre for
Effective Dispute Resolution ("CEDR") Model Mediation Procedure or any other model
mediation procedure as agreed by the Parties. To initiate a mediation the Parties may
give notice in writing (a "Mediation Notice") to the other requesting mediation of the
dispute and shall send a copy thereof to CEDR or an equivalent mediation organisation
as agreed by the Parties asking them to nominate a mediator. The mediation shall
commence within 28 days of the Mediation Notice being served. Neither Party will
terminate such mediation until each of them has made its opening presentation and the
mediator has met each of them separately for at least one hour. Thereafter paragraph
14 of the Model Mediation Procedure will apply (or the equivalent paragraph of any
other model mediation procedure agreed by the Parties). Neither Party to the mediation
will commence legal proceedings against the other until 30 days after such mediation of
the dispute in question has failed to resolve the dispute. The Parties will co-operate
with any person appointed as mediator providing him with such information and other
assistance as he shall require and will pay his costs, as he shall determine or in the
absence of such determination such costs will be shared equally.

Environmental Considerations

The Contractor shall comply in all material respects with applicable environmental laws
and regulations in force from time to time in relation to the Services. Where the
provisions of any such legislation are implemented by the use of voluntary agreements
or codes of practice, the Contractor shall comply with such agreements or codes of
practices as if they were incorporated into English law subject to those voluntary
agreements being cited in tender documentation.

Termination

The Authority may terminate the Contract (in whole or in part) by serving written notice
on the Contractor in any of the following circumstances:-

25.1.1 a material failure (in whole or in part) by the Contractor to perform any material
obligation of the Contractor provided that (if capable of remedy) such failure
has not been remedied to the Authority's reasonable satisfaction within a
period of 10 working days following written notice demanding remedy of the
failure in question being served by the Authority on the Contractor; or

25.1.2 the Contractor fails (in whole or in part) to perform any material obligation of
the Contractor owed to the Authority or any Beneficiary on more than 3
occasions; or

The Authority shall be entitled to recover from the Contractor the amount of any Loss
resulting from termination under Clause 25.1. For the purpose of this Clause, Loss
shall include reasonable cost to the Authority of the time spent by its officers in
terminating the Contract and in making alternative arrangements for the provision of the
Services.




25.3

25.4

25.5

25.6

26.

26.1

26.2

27.

27.1

The Contractor may terminate the Contract in the following circumstance, by giving 1
month’s written notice:

25.3.1 if the Authority or any Beneficiary has committed a material breach of the
Contract; and

25.3.2 the Contractor has brought the breach of Contract to the attention of the
Authorised Officer; and

25.3.3 the Authority or such Beneficiary has not corrected the said breach of Contract
within a reasonable period of time.

The Contractor agrees that upon termination for any reason (under Clause 25.1 or
otherwise) or expiry of the Contract it shall not be entitled to make a claim against the
Authority in relation to costs incurred by the Contractor in providing the Services or
costs incurred in acquiring equipment and/or materials used in the provision of the
Services or in engaging third parties in connection with the Services whether or not
such costs were amortised in the calculation of the Contract Price payable by the
Authority or any Beneficiary under the Contract. For the avoidance of doubt, the
Contractor will not be restricted from making any claim in respect of the Contract Price
to the extent the Contract Price is outstanding and due and payable.

The Authority and the Contractor agree that termination (in whole or in part) or expiry of
the Contract shall not affect either Party's obligations which the Contract provides shall
survive the termination or expiry of the Contract or the continuance of the part or parts
not terminated where the Contract is terminated in part only.

Any termination (in whole or in part) of the Contract will not prejudice the rights,
obligations and duties of each Party arising prior to such termination taking effect.

Arrangements on Termination

The Authority and the Contractor agree that termination or expiry of the Contract shall
not affect either Party's obligations which the Contract provides shall survive the
expiration or termination of the Contract.

After termination or expiry all data, documents and records (whether stored
electronically or otherwise) relating in whole or in part to the Services (including any
Deliverables which remain to be completed as at the date of termination or expiry) and
all other items provided on loan or otherwise to the Contractor by the Authority or, as
the case may be, any Beneficiary shall be delivered by the Contractor to the Authority.

Intellectual Property
For the purposes of this contract the following definitions shall apply.

27.1.1 "Background IPR" shall mean all Intellectual Property used in connection with
the Services which exists as at the Commencement Date; and

27.1.2 "Foreground IPR" shall mean all Intellectual Property arising from or relating
to the Services, including without limitation Intellectual Property in any material,
document or in any work (in whatever format), which is brought into existence
as part of the Services.
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Ownership of all Background IPR shall remain with the party introducing the
Background IPR. To the extent the Authority is required to use Background IPR in order
to use, develop and otherwise benefit from the Foreground IPR the Contractor hereby
grants the Authority a perpetual, irrevocable, royalty free licence to use, including
sublicense, the Contractor's Background IPR.

Foreground IPR shall be jointly owned and controlled by the parties from the moment it
is created.

The Contractor hereby warrants and represents in respect of its Background IPR and
any Foreground IPR (“Contractor Intellectual Property”) that:

27.4.1 it properly licensed to use and grant sub-licences of the Background IPR for
the purposes of and in connection with the Contract and the Services; and

27.4.2 the Contractor Intellectual Property is not subject to any limit as to time or any
other limitation, right of termination, reassignment or restriction; and

27.4.3 the Contractor Intellectual Property is not and will not be subject to any claim,
opposition, attack, assertion or other arrangements of whatever nature which
may impugn upon the use, adaptation, modification, licensing, validity,
enforceability or ownership of any such Contractor Intellectual Property by the
Authority, and there are no grounds or other circumstances which may give
rise to the same.

The Contractor hereby indemnifies the Authority in full and holds the Authority
indemnified in full against all claims and proceedings, losses, costs, claims, and
expenses incurred or suffered by the Authority or by any Beneficiary which may arise as
a result of any claim or allegation that use by the Authority of the Contractor’s
Intellectual Property in accordance with this Contract infringes any person's Intellectual
Property Rights; and/or any breach by the Contractor of the warranties in this Clause
24, and for the avoidance of doubt this Clause 24 shall survive termination of the
Contract and thereafter continue in full force and effect.

Records retention and right of audit

Subject to any statutory requirement and Clause 28.2 of this contract, the Contractor
shall keep secure and maintain for the Term and six (6) years afterwards, or such
longer period as may be agreed between the Parties, full and accurate records of all
matters relating to this Contract.

Where any records could be relevant to a claim for personal injury such records shall be
kept secure and maintained for a period of twenty one (21) years from the date of expiry
or earlier termination of this Contract.

The Authority shall have the right to audit the Contractor's compliance with this
Contract. The Contractor shall permit or procure permission for the Authority or its
authorised representative during normal business hours having given advance written
notice of no less than five (5) Business Days, access to any premises and facilities,
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books and records reasonably required to audit the Contractor's compliance with its
obligations under this Contract.

Should the Contractor subcontract any of its obligations under this Contract, the
Authority shall have the right to audit and inspect such third party. The Contractor shall
procure permission for the Authority or its authorised representative during normal
business hours no more than once in any twelve (12) months, having given advance
written notice of no less than five (5) Business Days, access to any premises and
facilities, books and records used in the performance of the Contractor’s obligations
under this Contract that are subcontracted to such third party. The Contractor shall
cooperate with such audit and inspection and accompany the Authority or its authorised
representative if requested.

The Contractor shall grant to the Authority or its authorised representative, such access
to those records as they may reasonably require in order to check the Contractor’s
compliance with this Contract for the purposes of:

28.5.1 the examination and certification of the Authority’s accounts; or

28.5.2 any examination pursuant to section 6(1) of the National Audit Act 1983 of the
economic efficiency and effectiveness with which the Authority has used its
resources.

The Comptroller and Auditor General may examine such documents as they may
reasonably require which are owned, held or otherwise within the control of the
Contractor and may require the Contractor to provide such oral and/or written
explanations as they consider necessary. Clause 22 of this contract does not constitute
a requirement or agreement for the examination, certification or inspection of the
accounts of the Contractor under section 6(3)(d) and 6(5) of the National Audit Act
1983.

The Contractor shall provide reasonable cooperation to the Authority, its
representatives and any regulatory body in relation to any audit, review, investigation or
enquiry carried out in relation to the subject matter of this Contract.

The Contractor shall provide all reasonable informat