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Financial Reporting Council 

Development of CODEx Inline XBRL Viewer
Beta and Live Phases
FRC2023-061 



	Supplier Name
	

	Registered Address
	

	Registered company number
	

	VAT number (if applicable)
	

	Please state if your company is a SME or VCSE
	
	
	Classification
	Yes / No

	SME
	Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized
enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 

	

	VCSE
	Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.
	




	Please state if your organisation or supply chain have risks associated with the current Russia / Ukraine conflict
	
	
	Question
	Your response

	1
	We have checked and we have identified no known risk to our organisation or supply chain associated with the current Russia / Ukraine conflict.
	Yes / No

	2
	We have checked and we have identified the following risk(s) to our organisation and/or supply chain associated with the current Russia / Ukraine conflict.
	Please state

	3
	What action are being taking to address /managed the above?
	Please state




	Contact:

	Name 
	

	Position
	

	Email
	

	Telephone
	

	Date
	


This must be printed on your letterhead and signed.















Form of tender
FRC2023-061 Development of CODEx Inline XBRL viewer


To:	 Financial Reporting Council (FRC)

1. I/we have read the ITT documentation (including all associated annexes) and, subject to and upon the terms and conditions contained in the said documents, I/we offer to deliver the contract, at the rates or prices quoted by me/us as shown below.

2. I/we agree that any contract that may result from my/our tender shall be based upon the ITT documentation (including all relevant associated annexes) and my/our Form of Tender inclusive of pricing information.

3. I/we agree that any other terms or conditions or any reservations that may be printed on any correspondence or document from me/us either in connection with this tender, or any contract resulting from this tender, shall not be applicable to the contract.

4. I/we have abided by the requirements set out in the ITT Notices and Instructions of the ITT.

5. The rates and prices quoted in the tender are valid for a period of 120 days from the tender closing date and the tender shall remain binding and open for acceptance at any time prior to the expiration of that period.

6. The date of my/our tender is the date of this Form of Tender.

7. I/we understand that FRC is not bound to accept any tender it may receive and that FRC has no liability to me/us in respect of any expenses incurred by me/us in preparing and submitting my/our tender.

8. I/we agree that the FRC may disclose the Contractor's information/documentation (submitted to FRC during this Procurement) more widely within Government for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes.

9. I/we tenderer represents and warrant that a conflict of interest check has been carried out and that check revealed no conflicts of interest / the following conflict exists and the proposal to manage / mitigate this conflict of interest it. (delete as appropriate)


10. I/we confirm there are no known issues relating to our organisation’s financial position and financial strength nor any specific issues that could impact on operations over the course of the proposed contract.

I/we confirm that our organisation is not subject to any current or impending legal action, either formal proceedings or notification of legal action, which could impact on the financial viability of our organisation to deliver of the services.

I/we confirm that we have observed the delivery deadline date (where applicable) and our organisation can meet this /these dates. 

11. I/we confirm that this is a bona fide competitive tender and our organisation has not 
communicate to a person, other than a member of FRC; entered into any agreement or arrangements with any other person, that they shall refrain from tendering, or regarding the amount of any tender to be submitted not offered to pay or give, or agree to pay or give, any sum of money or valuable consideration directly or indirectly to any person in relation to this /any tender or proposed tender.

12. I/we confirm that we do not condone any activity which constitutes modern slavery or human trafficking under the Modern Slavery Act (MSA) 2015, we expect our suppliers (and supply chain) to maintain the same approach and to have policies and procedures in place to minimise the risk of modern slavery occurring.

13. I/we understand that FRC reserves the right to take up references if our proposal is successful. 




Yours sincerely


Name

Title

Date



	Tender Response

	Please refer to the requirements in the Invitation to Tender document and Viewer detailed requirements spreadsheet.  
Total maximum response length is 17 x A4 pages, excluding images, broken down as follows:
· Section 1 - 1 x A4
· Section 2 - 12 x A4
· Section 3 - 2 x A4
· Section 4 - 2 x A4




	Section 1 – Essential skills and experience - maximum response length: 1 x A4 page, excluding images

	Note: Only suppliers who can demonstrate transferable expertise and capabilities in the Essential skills and experience below will be considered for evaluation.

	Essential Skill 1 – Software Development Proficiency
Demonstrate transferable experience and capabilities in delivering similar time-bound IT solutions. From development and testing (including accessibility and security testing) to live deployment and early life support.

	Add your response here.


	Essential skill 2 – XBRL expertise
Demonstrate transferable experience and capabilities in working with projects relating to XBRL specification and/or iXBRL format. 

	Add your response here.


	Essential skill 3 - User Experience (UX) Design
Demonstrate transferable experience and capabilities in designing intuitive and user-friendly interfaces including users with assisted digital needs and accessibility needs.

	Add your response here.





	Evaluation Weighting

	· Technical competence 70% - maximum response length is 12 x A4 pages, excluding images
· Cultural fit 10% - maximum response length is 2 x A4 pages, excluding images
· Price 20% - maximum response length is 2 x A4 pages, excluding images




	[bookmark: _Hlk58235876]Section 1 - Technical Competence (70%) - maximum response length: 12 x A4 pages, excluding images

	

	QUESTION 1 – Delivering the Minimum Viable Product (MVP) (30%)
Referring to the Viewer detailed requirements spreadsheet and by selecting the drop-downs from column F and, where appropriate, adding commentary to column G, can you confirm: 
· You can develop and deliver the Priority 1 functional and non-functional requirements as part of this proposal? 
· Which of the Priority 2 and Priority 3 functional and non-functional requirements you can develop and deliver as part of this proposal?
Bidders should include details of relevant skills, experience and qualifications of key resources that will work this contract to meet these requirements.

	Add details of your proposed project team here along with details of their relevant skills, experience and qualifications to deliver the requirements.


	QUESTION 2 – Proposed technical solution (20%)
Provide a detailed technical approach for the requirements you plan to develop and deliver as part of this proposal, including detailed architecture specifying the libraries you'll use. 

	Add your response here.


	QUESTION 3 - Delivery to TCoP (5%)
Demonstrate transferable experience in developing products in line with the Technology Code of Practice (https://www.gov.uk/guidance/the-technology-code-of-practice) and UK Government Service Manual (https://www.gov.uk/service-manual) or explain how you intend to deliver to these standards? 
Including but not limited to developing products in line with AA level of the Web Content Accessibility Guidelines (WCAG 2.2 AA) (https://www.gov.uk/service-manual/helping-people-to-use-your-service/understanding-wcag) or similar.  

	Add your response here.


	QUESTION 4 - Approach and methodology (15%) 
Specify your approach, methodology and proposed timetable to develop these requirements, including what you can develop and deliver at various stages.  
Your response should state your earliest possible start date.
Your response should address and demonstrate recent transferable expertise and capabilities in: 
· Developing and delivering products using agile methodology. 
· Managing / contributing on open-source projects, providing references to the code repositories if possible.
· Working with teams outside of your organisation for gathering user needs and feedback, ensuring that functionalities are effectively developed in line with user needs. 

	Add your response here.





	Section 2 - Cultural fit (10%) - maximum response length: 2 x A4 pages, excluding images

	Note: In all cases, please ensure you cover how the experience / approach is transferrable / applicable under this proposed contract/project.

	QUESTION 1 - Diversity and Inclusion (5%) 
How does your organisation ensure that it fosters a diverse and inclusive environment? Can you share any initiatives or practices that you've implemented in this regard? (5%)


	Add your response here.

	QUESTION 2 - Managing change and communication (5%) 
Can you describe how you respond to changes that occur during the project's execution and adapt to accommodate changes over following a plan? Detail how you ensure important decisions or changes are communicated transparently to all relevant stakeholders involved in the project? 
 

	Add your response here.




	Section 3 – Price (20%) - maximum response length: 2 x A4 pages, excluding images

	Note: The FRC expects high quality services that represent good value for money. 
The FRC’s preferred pricing model for this contract is capped time and materials against a set of agreed milestones. Bidders are open to recommend an alternative pricing model with explanation as to why it would best fit this contract.

	Please provide your total price clearly highlighting key discounts, etc. Include a clear breakdown of costs by phase (Beta and Live), including key milestone deliverables and dates within those phases.

	Add your response here.




	Section 4 – Terms & Conditions

	Note: Your attention is drawn to the ITT - The Terms and Conditions (T&Cs) that will apply to this proposed Agreement are attached. 

	


	

I/we confirm that we;
· accept the proposed Terms & Conditions with no changes.
· have a concern with the following clause(s):
	Clause No.
	Concern
	Proposed amendment

	

	
	

	

	
	







	Section 5 – Supplier due diligence questionnaire 

	

	Amend as appropriate. 
You should only need to complete the applicable questionnaire, Controller or processor.

	I/we confirm that we have completed and attach the;

	Document type
	Document 

	· Supplier Due Diligence questionnaire – Controller and/or Processor

	

[bookmark: _MON_1759924364]

	· Supplier Code of Conduct

	




Note: Shortlisted suppliers will be required to provide evidence of their relevant insurance certificates.


	END
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This is dated [DATE]

Parties

[FULL COMPANY NAME] incorporated and registered in England and Wales with company number [NUMBER] whose registered office is at [REGISTERED OFFICE ADDRESS] (Supplier)

Financial Reporting Council incorporated and registered in England and Wales with company number 2486368 whose registered office is at 8th Floor, 125 London Wall, London EC2Y 5AS (Customer)

BACKGROUND

[bookmark: a400248]The parties have agreed that the Supplier will provide software development services on the terms of this agreement. 

Agreed terms

[bookmark: a1036099][bookmark: _Toc171023940]Interpretation

The following definitions and rules of interpretation apply in this agreement.

[bookmark: a124699]Definitions:

[bookmark: a832537]Acceptance Criteria: the acceptance criteria set out in a particular User Story.

[bookmark: a347629]Acceptance Tests: the tests that are to be run on the Sprint Results by the Customer to determine whether each Result complies with its Acceptance Criteria.

[bookmark: a336890]Affiliate: any entity that directly or indirectly Controls, is Controlled by, or is under common Control with another entity.

[bookmark: a639842]Business Day: a day other than a Saturday, Sunday or public holiday in England when banks in London are open for business.

[bookmark: a874091]Business Hour: the period from 09:00 – 18:00 GMT on any Business Day.

[bookmark: a591869]Business Systems: the information technology and communication systems, including networks, hardware, software and interfaces owned by, or licensed to, the Customer, its Affiliates, or any of its agents or contractors.

[bookmark: a491195]Claim: has the meaning given to it in clause 9.4.

[bookmark: a295573]Commencement Date: [COMMENCEMENT DATE].

[bookmark: a801071]Confidential Information: has the meaning given to it in clause 18.1.

[bookmark: a494770]Control: the beneficial ownership of more than 50% of the issued share capital of a company or the legal power to direct or cause the direction of the general management of the company, and Controls, Controlled and the expression change of Control shall be interpreted accordingly.

[bookmark: a908291]Defect: an error or other non-conformity that prevents a Result from meeting the relevant Acceptance Criteria for the applicable Product Backlog Item:

[bookmark: a889238]Deliverables: the following deliverables:

object code and Source Code versions of all Delivered Results; and

all Documents.

[bookmark: a484067]Delivered Result: a Result that meets the relevant Acceptance Criteria

Delivery: conformity of a particular Result with the relevant Acceptance Criteria, and Deliver and Delivered shall be interpreted accordingly.

[bookmark: a981741]Development Team: the persons described in Part 1 of Schedule 1 and any replacements from time to time permitted under this agreement. Unless explicitly stated otherwise, the ScrumMaster is a member of the Development Team.

[bookmark: a605781]Dispute: has the meaning given to it in clause 36.1.

[bookmark: a124469]Dispute Notice: has the meaning given to it in clause 36.1.

[bookmark: a914392]Dispute Resolution Procedure: the procedure set out in clause 36.

[bookmark: a957547]Documents: the operating manuals, user instruction manuals, technical literature and all other related materials in human-readable or machine-readable forms supplied by the Supplier and referred to in the User Stories.

[bookmark: a789836]Export Control Laws: has the meaning given to it in clause 21.1.

[bookmark: a929582]Failure: has the meaning given to it in Schedule 2.

Fees: the aggregate price for the Services and the Deliverables, as specified in Schedule 3.

[bookmark: a631253]Final Sprint: means the last Sprint to be performed by the Supplier in accordance with this agreement which shall be: 

(i) where this agreement is terminated in accordance with clause 16 or 22, the final Sprint performed (whether in whole or in part) prior to such termination; or 

(ii) where this agreement is not terminated in accordance with clause 16 or 22, the final planned Sprint scheduled to coincide with the Project End Date.

[bookmark: a491105]Force Majeure Event: event, circumstance or cause beyond either party's reasonable control, including terrorist activity, shortage of raw materials, power or fuel, failures and delays in the banking or payment collections or payment transfer systems, but excluding:

any breakdown of plant or machinery;

any failure of any computer software or hardware; or

any failure in a communications network,

owned or controlled by the party seeking relief under clause 16 or a third party.

[bookmark: a468213]Good Industry Practice: the exercise of that degree of skill, care, prudence, efficiency, foresight and timeliness as would be expected from a leading software development company to develop software.

[bookmark: a763137]Intellectual Property Rights: patents, utility models, rights to inventions, copyright and neighbouring and related rights, trade marks and service marks, business names and rights in domain names, rights in get-up and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of, confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the future in any part of the world.

[bookmark: a694677]Known Vulnerabilities: any Vulnerability that has either: 

been assigned a Common Vulnerabilities and Exposures (CVE) number;

been disclosed on the National Vulnerability Database available at the website operated by the US National Institute of Standards and Technology (NITST) from to time to time; or 

been disclosed on the internet or and open public database such that it would be revealed by reasonable searches conducted in accordance with Good Industry Practice.

[bookmark: a342392]Latent Vulnerabilities: any instances of typical classes of Vulnerability. For example, buffer overflows, cross-site scripting (XSS) and Structure Query Language (SQL) injection. 

[bookmark: a654355]Mandatory Policies: the Customer's business policies and codes listed in Schedule 6 , as amended by notification to the Supplier from time to time.

[bookmark: a233997]Mitigate: the taking of such reasonable steps that would be taken by a prudent supplier in accordance with Good Industry Practice to mitigate against the incident in question, and the terms Mitigated and Mitigation shall be interpreted accordingly. 

[bookmark: a337285]Permitted Purpose: has the meaning given to it in clause 18.3(a)

[bookmark: a806423]Product Backlog: the current version of the document or software from time to time, based on the Product Vision, that comprises:

the Product Backlog Items to be completed, sorted in terms of priority by the Product Owner, their respective Acceptance Criteria and any further details of these Product Backlog Items provided by the Product Owner from time to time under this agreement;

the Results, Defects and Delivered Results to date;

the estimated business value of each Product Backlog Item; and

the Resource Points for each Product Backlog Items. 

[bookmark: a162199]Product Backlog Item: means an individual Software requirement (the initial version of which comprises ANNEX A) and its corresponding Acceptance Criteria as set out in the Product Backlog. Product Backlog Items can include User Stories and Defects.

[bookmark: a653241]Product Owner: the person described in Part 3 of Schedule 1 and any replacement from time to time. 

[bookmark: a437181]Product Vision: an outline of the Project, describing its goals, targeted benefits and overall focus, as detailed in the Customer's Invitation to Tender (ITT) dated 05/07/2024. 

[bookmark: a403648]Project: the project described by Product Vision and the Product Backlog Items included in the Product Backlog from time to time. 

[bookmark: a907437]Project Completion: the date on which the Final Sprint is competed in accordance with the terms of this agreement. 

[bookmark: a257710]Project Elements: the Deliverables and the Project Tools.

Project End Date: 28th February 2025

[bookmark: a683331]Project Participants: the persons described in Schedule 1 and any replacements from time to time permitted under this agreement.

[bookmark: a805964]Project Term: the term of the Project, commencing on the Commencement Date and ending on Project Completion or earlier termination of this agreement under clause 21.

[bookmark: a866515]Project Tools: the following artefacts relating to the Project:

the Product Vision;

the Product Backlog;

each Sprint Backlog; 

[PLEASE ADD ANY ADDITIONAL TOOLS].

[bookmark: a246136]Relevant Requirements: has the meaning given to it in clause 20.1(a). 

[bookmark: a300086]Relevant Terms: has the meaning given to it in clause 20.2.

[bookmark: a610525]Relief Events: any of the following events:

any failure by the Customer to comply with its obligations under this agreement in any material respect;

any material error or malfunction in the Business Systems or any other software, hardware or systems for which the Supplier is not responsible or any failure by the Customer, its agents or contractors (including any existing service provider) to obtain sufficient support and maintenance, as required, for any software, hardware or systems for which the Supplier is not responsible;

any material failure by the Customer or its agents or contractors (including any existing service provider) to provide any information, co-operation or instructions to the Supplier which is reasonably required by the Supplier for the proper performance of its obligations under this agreement; or

any of the causes or events set out in clause 9.5.

[bookmark: a934338]Representative: has the meaning given in clause 18.1 and includes, for clarity, in the case of the Customer, the Product Owner and user research supplier, and, in the case of the Supplier, each member of the Development Team, including the ScrumMaster.

[bookmark: a951049]Resource Points: a unit of measurement of the resource required for completion of individual Product Backlog Item.

[bookmark: a839286]Result: the result of software development work carried out under this agreement during a Sprint, which is attempting to meet a particular Product Backlog Item.

[bookmark: a538502]ScrumMaster: the person described in Part 2 of Schedule 1 and any replacement from time to time permitted under this agreement. 

[bookmark: a182815]Services: the services to be provided by or on behalf of the Supplier under this agreement. 

[bookmark: a462368]Software: the software to be developed under this agreement comprising all Deliverables that are not Documents. 

[bookmark: a919251]Software Description: a description of the functionality of the Software as collectively described in all of the Product Backlog Items that are Delivered Results.

[bookmark: a885562]Source Code: the source code of the software to which it relates, in the language in which the software was written, together with all related flowcharts and technical documents, all of a level sufficient to enable the Customer's development personnel to understand, develop and maintain that software.

[bookmark: a874650]Sprint: a fixed period, as agreed in advance of the Sprint between the Product Owner and ScrumMaster, during which Product Backlog Items are developed, tested and Delivered in accordance with this agreement.

[bookmark: a610744]Sprint Backlog: the document or software setting out the Product Backlog Items that are agreed by the Product Owner and ScrumMaster to be developed during the current Sprint.

[bookmark: a445964]Sprint Backlog Items: the Product Backlog Items selected for a Sprint.

[bookmark: a150109]Sprint Goal: the Delivery of all Sprint Results by the end of the relevant Sprint.

[bookmark: a320795]Sprint Meetings: Sprint Planning Meetings, Sprint Retrospective Meetings and Sprint Review Meetings.

[bookmark: a807772]Sprint Planning Meeting: a planning meeting between agreed Project Participants to discuss and agree activities for the next Sprint.

[bookmark: a629117]Sprint Results: the Results of the current Sprint.

[bookmark: a980861]Sprint Retrospective Meeting: a retrospective meeting between agreed Project Participants to discuss and agree potential improvements to their practices, teamwork, environment, or organisation for implementation in future Sprints and review their appropriateness and efficacy at the next Sprint Retrospective Meeting.

[bookmark: a525842]Sprint Review Meeting: a review meeting between the agreed Project Participants and any Stakeholders that wish to attend to showcase the recent Sprint Results and discuss any issues arising from Delivering any Results.

[bookmark: a388468]User Story: an individual Product Backlog Item which describes an 'outcome based' operation, function, performance and other characteristic of the Software. User Stories (the initial version of which comprises ANNEX A) will describe such operation, function, performance and/or other characteristic of the Software from the perspective of a specific type of user of the Software. 

[bookmark: a837645]VAT: value added tax imposed by the Value Added Tax Act 1994 or any equivalent similar tax chargeable in the UK or elsewhere. 

[bookmark: a535246]Virus: any thing or device (including any software, code, file or programme) which may prevent, impair or otherwise adversely affect the operation of any computer software, hardware or network, any telecommunications service, equipment or network or any other service or device; prevent, impair or otherwise adversely affect access to or the operation of any programme or data, including the reliability of any programme or data (whether by re-arranging, altering or erasing the programme or data in whole or part or otherwise); or adversely affect the user experience, including worms, Trojan horses, viruses and other similar things or devices.

[bookmark: a634889]Vulnerability: a weakness in the computational logic (for example, code) found in software and hardware components that, when exploited, results in a negative impact to confidentiality, integrity, or availability, and the term Vulnerabilities shall be interpreted accordingly.

[bookmark: a290735]Clause, Schedule and paragraph headings shall not affect the interpretation of this agreement.

[bookmark: a446910]A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's personal representatives, successors and permitted assigns.

[bookmark: a243965]The Schedules form part of this agreement and shall have effect as if set out in full in the body of this agreement. Any reference to this agreement includes the Schedules.

[bookmark: a852800]A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.

[bookmark: a1026292]Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.

[bookmark: a1036973]Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders. 

[bookmark: a1004929]A reference to any party shall include that party's personal representatives, successors and permitted assigns. 

[bookmark: a101062]A reference to a statute or statutory provision is a reference to it amended, extended or re-enacted from time to time.

[bookmark: a547087]A reference to a statute or statutory provision shall include all subordinate legislation made from time to time under that statute or statutory provision.

[bookmark: a677854]A reference to writing or written excludes fax.

[bookmark: a816711]Any obligation on a party not to do something includes an obligation not to allow that thing to be done.

[bookmark: a400139]References to clauses and Schedules are to the clauses and Schedules of this agreement and references to paragraphs are to paragraphs of the relevant Schedule.

[bookmark: a649855]Any words following the terms including, include, in particular, for example or any similar expression shall be interpreted as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.

[bookmark: a635128]Any approval or consent required under this agreement shall not be unreasonably withheld or delayed, unless stated otherwise.

[bookmark: a944887]Any estimate given under this agreement shall be based on due diligence and fair and reasonable assumptions.

[bookmark: a1015611]Any requirement for notice shall be deemed to be a requirement for written notice and, if no timescale is specified for the giving of notice or the performance of any obligation under this agreement, the deemed requisite timescale shall be as soon as reasonably possible.

[bookmark: a69018][bookmark: _Toc171023941]Commencement and duration

This agreement shall commence on the Commencement Date and shall continue until Project Completion when it shall terminate automatically without further notice.

[bookmark: a908798][bookmark: _Toc171023942]Project

[bookmark: a389458]The Project Participants shall participate in the development and delivery of the Project, using the Project Tools.

[bookmark: a681899][bookmark: _Toc171023943]Project Participants

[bookmark: a538996]The initial Project Participants are set out in Schedule 1.

[bookmark: a233283][bookmark: a930160]The parties acknowledge and agree that timely and successful Project Completion depends on continuity of personnel in the roles of Development Team members, including ScrumMaster, and Product Owner.

[bookmark: a325370]The Supplier shall not remove from the Project or replace any member of the Development Team without the Customer's consent, not to be withheld or delayed unreasonably.

[bookmark: a229238][bookmark: _Toc171023944]Services

[bookmark: a785204]The Supplier shall provide Customer with: 

[bookmark: a465015]copies of any Project Tools as Customer may request from time to time, both during the Project Term and for a period of 12 months following the termination of the agreement; and

[bookmark: a849951]the Source Code to all Deliverables upon the completion of each Sprint. 

[bookmark: a820171]Any Source Code to be provided under this agreement shall be provided in an open-source repository as specified by the Customer.

[bookmark: a85516][bookmark: _Toc171023945]Payment

[bookmark: a78880]The Supplier shall submit invoices in accordance with Schedule 4. The Customer shall make payment of each such invoice by the due date stated in that invoice or within 30 days of receipt of the invoice, whichever is later, provided that the Supplier has fully complied with Schedule 4.

[bookmark: a833208]The Customer may withhold payment against any invoice not submitted in accordance with this agreement and shall immediately notify the Supplier in writing of its reason for so doing. If the invoice is disputed in part only, the Supplier shall issue a credit note in respect of the original invoice and issue an invoice for the part not in dispute. On receipt of such an invoice the Customer shall pay that part of the original invoice which it accepts, while any query concerning a disputed sum is resolved in accordance with the Dispute Resolution Procedure.

[bookmark: a835799]The Fees and all other payments specified in Schedule 3 or clause 22 are exclusive of VAT. The Supplier shall provide the Customer with a valid VAT invoice. 

[bookmark: a359185][bookmark: _Ref171022736]If the Customer fails to make any payment due to the Supplier under this agreement by the due date for payment, then, without limiting the Supplier's remedies under clause 22 the Customer shall pay interest on the overdue amount at the rate of 2% a year above Bank of England's base rate from time to time. Such interest shall accrue on a daily basis from the due date until actual payment of the overdue amount, whether before or after judgment. The Customer shall pay the interest together with the overdue amount.

[bookmark: a305779]In relation to payments disputed in good faith, interest under clause 6.4 is payable only after the dispute is resolved in accordance with the Dispute Resolution Procedure, on sums found or agreed to be due, from 14 days after the dispute is resolved until payment.

[bookmark: a683670]The Customer shall not be obliged to pay any charges or fees to the Supplier for any Services performed, unless the applicable charges and fees are either specified in this agreement or have been approved in writing in advance by the Customer. Reasonable out-of-pocket expenses and disbursements that align with the Customer’s Travel and Expenses policy as specified in Schedule 5, may be charged by the Supplier on production of reasonable evidence of expenditure to the Customer.

[bookmark: a92152]All invoices issued by the Supplier under or in connection with this agreement shall be accompanied by a sufficiently detailed breakdown of the matters being invoiced ,including the details of time taken to perform services per individual, and any additional costs authorised under clause 6.6.

[bookmark: a96197][bookmark: _Toc171023946]Ownership

[bookmark: a281825]The Intellectual Property Rights in the Project Elements shall, at the Commencement Date or (if later) on creation of the rights from time to time, vest in the Customer. The Supplier assigns (by way of present and, where appropriate, future assignment) all such Intellectual Property Rights with full title guarantee to the Customer.

[bookmark: a224373]The Supplier shall do and execute, or arrange for the doing and executing of, each act, document and thing that the Customer may consider necessary or desirable to perfect the right, title and interest of the Customer in and to the Intellectual Property Rights in the Project Elements, including, if this agreement is terminated before Project Completion, any uncompleted Project Elements.

[bookmark: a662307]The Supplier shall:

[bookmark: a348504]procure the irrevocable waiver of all moral rights in the Project Elements, to the extent permitted by law;

[bookmark: a555494]ensure that records are maintained that are sufficient to provide evidence of the process of independent creation of the Project Elements; and

[bookmark: a668943]be responsible for ensuring that written agreements are entered into with, and adhered to by, subcontractors engaged in the performance of this agreement and that, unless otherwise agreed with the Customer in writing in advance, the terms of engagement of such subcontractors are consistent with, and enable the Supplier fully to comply with, the provisions as to the Project Elements set out in this agreement, including this clause 7.

[bookmark: a594174][bookmark: _Toc171023947]Licence

[bookmark: a818482]The Customer grants, subject to the terms of this agreement, the Supplier the limited, non-exclusive, non-transferable right to use the Project Elements for the purpose of exercising the Supplier's rights or performing its roles, responsibilities, duties and obligations under this agreement (including those expressed to be on the part of the Development Team) during the Project Term.

[bookmark: a145559][bookmark: _Toc171023948]Indemnity

[bookmark: a604855]In this clause, a reference to:

[bookmark: a786438]the Customer shall include the Customer's Affiliates, and the provisions of this clause shall be for the benefit of the Customer and each such Affiliate, and shall be enforceable by each such Affiliate, in addition to the Customer; and

[bookmark: a241691]the Software is a reference to the Software in its current state of development at the time when any relevant Claim is made.

[bookmark: a875934]The Supplier shall indemnify the Customer against all liabilities, costs, expenses, damages and losses (including any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and all other reasonable professional costs and expenses) suffered or incurred by the Customer arising out of or in connection with any claim made against the Customer for actual or alleged infringement of a third party's Intellectual Property Rights arising out of or in connection with the use of any Software or receipt of the benefit of any of the Services.

[bookmark: a442045]This indemnity shall apply whether or not either party has been negligent, at fault or otherwise in breach of this agreement.

[bookmark: a743713]If any third party makes a claim, or notifies an intention to make a claim, against the Customer which may reasonably be considered likely to give rise to a liability under this indemnity (a Claim), the Customer shall:

[bookmark: a369866]as soon as reasonably practicable, give written notice of the Claim to the Supplier, specifying the nature of the Claim in reasonable detail;

[bookmark: a491406]not make any admission of liability, agreement or compromise in relation to the Claim without the prior written consent of the Supplier (such consent not to be unreasonably conditioned, withheld or delayed), provided that the Customer may settle the Claim (after giving prior written notice of the terms of settlement (to the extent legally possible) to the Supplier, but without obtaining the Supplier's consent) if the Customer reasonably believes that failure to settle the Claim would be prejudicial to it in any material respect;

[bookmark: a861207]give the Supplier access at reasonable times (on reasonable prior notice) to its premises and its officers, directors, employees, agents, representatives or advisers, and to any relevant assets, accounts, documents and records within the power or control of the Customer, so as to enable the Supplier and its professional advisers to examine them and to take copies (at the Supplier's expense) for the purpose of assessing the Claim; and

[bookmark: a1017382]subject to the Supplier providing security to the Customer to the Customer's reasonable satisfaction against any claim, liability, costs, expenses, damages or losses which may be incurred, take such action as the Supplier may reasonably request to avoid, dispute, compromise or defend the Claim.

[bookmark: a814437]The Supplier shall not in any circumstances have any liability for any claim of infringement of Intellectual Property Rights caused by: 

[bookmark: a423273]the Customer's use of the Software in combination with software not supplied or approved in writing by the Supplier (other than the operating system of the Business Systems;

[bookmark: a331186]any unauthorised modification of the Software made by, or on behalf of, the Customer;

[bookmark: a341868][bookmark: a309824]the Customer's use of any version of the Software other than the latest version supplied by the Supplier, if such claim could have been avoided by the use of such supplied version; or

[bookmark: a405956]the Supplier's use in connection with the Project of any software, material, information, data, know-how, instructions or scripts provided by the Customer or any of its Affiliates that contain any errors or omissions.

[bookmark: a117560]If use of the Supplier Software or receipt of the benefit of the Services becomes or, in the opinion of qualified legal counsel, is likely to become, the subject of any such claim, the Supplier may: 

[bookmark: a982747]replace all or part of the Software or Services with functionally equivalent software, documents or services without any charge to the Customer;

[bookmark: a121605]modify the Software or Services as necessary to avoid such claim, provided that the Software or Services (as amended) functions or performs in substantially the same way as the Software or Services did before modification; and

[bookmark: a705032]procure for the Customer a licence from the relevant claimant to continue using the Software or Services,

and in the case of clause 9.6(a) or clause 9.6(b) only, the Supplier shall reimburse the Customer all reasonable additional costs and expenses that they are required to incur in order to obtain software and hardware required to interact with such modified or replaced software, documents or services, and additional services from third parties, all of which would not have been incurred if the Software or Services had been non-infringing.

[bookmark: a220328]If:

[bookmark: a940022]the Software or Services are determined in a court of law to be infringing;

[bookmark: a249781]the Supplier is advised by a barrister of at least ten years' call that use or possession by the Customer of the Software or Services in accordance with this agreement is likely to constitute infringement of a third party's rights; or

[bookmark: a320505]if an injunction or similar order is granted in connection with any claim within the scope of clause 9.2 which prevents or restricts the use or possession by the Customer of the Software or Services in accordance with this agreement;

and the Supplier is unable, after its best endeavours, to procure for the Customer the right to continue using the Software or Services, or to provide the Customer with functionally equivalent non-infringing software or services, this agreement shall be terminated, without prejudice to the Customer's right to seek further remedies, including damages, for any loss or damage arising out of such termination.

[bookmark: a373912]If a payment due from the Supplier under this clause is subject to tax (whether by way of direct assessment or withholding at its source), the Customer shall be entitled to receive from the Supplier such amounts as shall ensure that the net receipt, after tax, to the Customer in respect of the payment is the same as it would have been were the payment not subject to tax.

[bookmark: a213692]Nothing in this clause shall restrict or limit the Customer's general obligation at law to mitigate a loss it may suffer or incur as a result of an event that may give rise to a claim under this indemnity.

[bookmark: a694351][bookmark: _Toc171023949]Supplier's warranties

[bookmark: a538176]The Supplier acknowledges and agrees that the Customer has entered into this agreement in reliance upon the Supplier's expertise in selecting and supplying goods and services fit to meet the Product Vision and the Product Backlog Items from time to time in the Product Backlog. 

[bookmark: a455317]The Supplier warrants and represents that:

[bookmark: a235054]the Customer will receive good and valid title to all Deliverables and Delivered Results, free and clear of all encumbrances and liens of any kind; 

[bookmark: a630263]use of any of the Deliverables or Delivered Results does not infringe the Intellectual Property Rights of any third party;

[bookmark: a444636]the Software will, at Project Completion, and for six (6) months after that date, perform in accordance with the Software Description; 

[bookmark: a267098]the Deliverables and Delivered Results will be of satisfactory quality, free from any material defect in design or manufacture;

[bookmark: a534131]the Development Team will perform the Services in a timely, reliable and professional manner, in conformity with Good Industry Practice;

[bookmark: a395274]the Project Elements will be tested for Viruses and Known Vulnerabilities and Latent Vulnerabilities at the end of each Sprint and on Project Completion and any identified Viruses or Known Vulnerabilities or Latent Vulnerabilities will be Mitigated;

[bookmark: a476075]it shall not introduce any Viruses or Known Vulnerabilities or Latent Vulnerabilities into any Project Elements or onto the Customers network and information systems while performing the Services or otherwise.

[bookmark: a149604]the Development Team members, including the ScrumMaster, and any appointee from time to time to any such position will perform their respective roles, responsibilities, obligations and duties expressed to be on their part in this agreement within the relevant timescales specified in this agreement or, if none, as soon as reasonably possible.

[bookmark: a410001]The warranties set out in clause 10.2 are in lieu of all other express or implied warranties or conditions, including implied warranties or conditions of satisfactory quality and fitness for a particular purpose, in relation to this agreement. 

[bookmark: a81471]The Supplier shall not in any circumstances be liable under the warranties in clause 10.2(c) to the extent that it can demonstrate that any failure of the Software to comply with such warranties was caused by any Relief Event.

[bookmark: a356594]Breach of clause 10.2 shall be deemed a material breach of this agreement by the Supplier for the purpose of clause 22.1(b).

[bookmark: a1000064][bookmark: _Toc171023950]Customer's warranties

[bookmark: a335231]The Customer warrants and represents that during the Project Term:

[bookmark: a64153]the Product Owner will perform the role, responsibilities, obligations and duties expressed to be on the Product Owner's part in this agreement within the relevant specified timescales specified in Part 3 of Schedule 1 or, if none, as soon as reasonably possible.

[bookmark: a412592]the Customer will provide adequate and appropriately skilled and qualified resources to facilitate the testing of Results under Schedule 2. 

[bookmark: a245736]The warranties set out in clause 11.1 are in lieu of all other express or implied warranties or conditions, including implied warranties or conditions of satisfactory quality and fitness for a particular purpose, in relation to this agreement. 

[bookmark: a598219][bookmark: _Toc171023951]Further obligations

[bookmark: a851210]In performing its obligations under this agreement, the Supplier shall comply with:

[bookmark: a905446]all applicable laws, statutes, regulations and codes from time to time in force and the Supplier will inform the Customer as soon as it becomes aware of any changes in that legislation; and

[bookmark: a822586]the Mandatory Policies.

[bookmark: a540768]The Customer shall:

[bookmark: a399319]obtain and shall maintain all necessary licences, consents, and permissions necessary for the Supplier and the Development Team to perform their respective role, responsibilities, obligations and duties under this agreement; and

[bookmark: a871888]ensure that the Business Systems, and all network connections and telecommunications links from the Business Systems to the Supplier's systems and/or data centres comply with the relevant specifications provided by the Supplier from time to time.

[bookmark: a557404][bookmark: _Toc171023952]Limitation of liability

[bookmark: a893251]The limitations or exclusions of liability in this clause 13 shall not apply:

[bookmark: a155287]in the case of a party's liability to the other party for:

[bookmark: a921250]fraud or fraudulent misrepresentation;

[bookmark: a102833]death or personal injury caused by negligence; 

[bookmark: a292506]a breach of any obligations implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of Goods and Services Act 1982; or

[bookmark: a192329]any matter for which it would be unlawful for the parties to exclude liability.

[bookmark: a856662]in the case of the Customer's liability, for any breach by the Customer of:

[bookmark: a524527]its payment obligations; or

[bookmark: a905681]clause 18 (Confidentiality);

[bookmark: a750729]in the case of the Supplier's liability, for:

[bookmark: a306499]or under any indemnity in this agreement (whether in respect of performance of the indemnity or its breach);

[bookmark: a604302]breach of any regulatory requirement which directly or indirectly results in the imposition of any fine or sanction on the Customer or the Customer otherwise incurring any liability;

[bookmark: a174323]breach of clause 7 (Ownership), clause 10.2(f) and clause 10.2(g) (Supplier's warranties), clause 18 (Confidentiality), clause 20 (Anti-bribery), or clause 21 (Export); or

[bookmark: a501030]any physical damage to tangible property or in respect of the loss or corruption of data.

[bookmark: a758439]Subject to clause 13.1, neither party shall in any circumstances be liable whether in contract, tort (including for negligence and breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, for any special, indirect or consequential loss, costs, damages, charges or expenses.

[bookmark: a474089]Subject to clause 13.1, the Supplier's total aggregate liability in contract, tort (including negligence and breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with the performance or contemplated performance of this agreement or any collateral contract shall be limited to 200 % of the amount of the Fees.

[bookmark: a647581]Subject to clause 13.1, the Customer's total aggregate liability (other than its liability to pay any sums properly due and payable under this agreement and for which the Customer shall remain fully liable) in contract, tort (including negligence and breach of statutory duty howsoever arising), misrepresentation (whether innocent or negligent), restitution or otherwise, arising in connection with the performance or contemplated performance of this agreement or any collateral contract shall be limited to 100% of the amount of the Fees.

[bookmark: a658262][bookmark: _Toc171023953]Relief Events

[bookmark: a626218]Subject to clause 13.2, and notwithstanding any other provision of this agreement, the Supplier shall have no liability for failure to perform the Services or its other obligations under this agreement if it is prevented, hindered or delayed in doing so as a result of a Relief Event.

[bookmark: a1021427][bookmark: _Toc171023954]Insurance

[bookmark: a566175]On execution of this agreement, the Supplier shall provide to the Customer written confirmation from its insurers that it has in force an insurance policy sufficient to provide cover as required by law or in respect of any foreseeable liability which may arise in connection with this agreement including professional indemnity or errors and omissions cover of not less than £250,000 per claim or series of related claims per year. The Supplier shall, at its own expense, maintain such policy in force for the term of this agreement and seven years thereafter, and shall provide a certificate of insurance from its insurers of such policy to the Customer at least once during each year of the term of this agreement and, in addition, as reasonably requested by the Customer. Such certificate shall also confirm that the insurance policy may not be cancelled before the expiry of a 30-day notification period and that the Customer will be immediately notified in writing of any such notice of termination.

[bookmark: a636899]The Customer and its Affiliates shall be listed as additional insured under such policy.

[bookmark: a690306][bookmark: _Toc171023955]Force Majeure

[bookmark: a530086]Neither party shall be in breach of this agreement or otherwise liable for any failure or delay in the performance of its obligations if such delay or failure results from a Force Majeure Event. The time for performance of such obligations shall be extended accordingly. If the period of delay or non-performance continues for 1 month, the party not affected may terminate this agreement by giving 5 days' written notice to the affected party. 

[bookmark: a1010746][bookmark: _Toc171023956]Assignment and other dealings

[bookmark: a303187]Subject to the further provisions of this clause 17, neither party shall assign, novate, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights and obligations under this agreement without the prior written consent of the other party (such consent not to be unreasonably withheld or delayed).

[bookmark: a160285]Either party (Party 1) may, after having given prior written notice to the other party (Party 2), assign, transfer, mortgage, charge, declare a trust over or deal in any other manner with its rights under this agreement to any person to which it transfers that part of its business to which this agreement relates, provided that the assignee undertakes in writing to Party 2 to be bound by the obligations of Party 1 under this agreement.

[bookmark: a854571][bookmark: _Toc171023957]Confidentiality

[bookmark: a506133]Confidential Information means all confidential information (however recorded or preserved) disclosed by a party or its employees, officers, representatives or advisers (together its Representatives) to the other party and that party's Representatives whether before or after the date of this agreement in connection with the Project, including but not limited to:

[bookmark: a551449]the terms of this agreement or any agreement entered into in connection with this agreement;

[bookmark: a805456]any information that would be regarded as confidential by a reasonable business person relating to:

[bookmark: a946658]the business, assets, affairs, customers, clients, suppliers, or plans, intentions, or market opportunities of the disclosing party (or of any Affiliate of the disclosing party); and

[bookmark: a495451]the operations, processes, product information, know-how, designs, trade secrets or software of the disclosing party (or of any Affiliate of the disclosing party);

[bookmark: a583493]any information or materials developed by the parties in the course of carrying out or in connection with this agreement.

[bookmark: a1049426]The provisions of this clause shall not apply to any Confidential Information that:

[bookmark: a452726]is or becomes generally available to the public (other than as a result of its disclosure by the receiving party or its Representatives in breach of this clause);

[bookmark: a711669]was available to the receiving party on a non-confidential basis before disclosure by the disclosing party;

[bookmark: a465998]was, is or becomes available to the receiving party on a non-confidential basis from a person who, to the receiving party's knowledge, is not bound by a confidentiality agreement with the disclosing party or otherwise prohibited from disclosing the information to the receiving party; 

[bookmark: a203010]the parties agree in writing is not confidential or may be disclosed;

[bookmark: a519429]is developed by or for the receiving party independently of the information disclosed by the disclosing party.

[bookmark: a726395]Each party shall keep the other party's Confidential Information secret and confidential and shall not:

[bookmark: a156240]use such Confidential Information except for the purpose of exercising its rights or performing its roles, responsibilities, duties and obligations under this agreement (Permitted Purpose); or

[bookmark: a132286]disclose such Confidential Information in whole or in part to any third party, except as expressly permitted by this clause.

[bookmark: a672989]A party may disclose the other party's Confidential Information to those of its Representatives who need to know such Confidential Information for the Permitted Purpose, provided that:

[bookmark: a316460]it informs such Representatives of the confidential nature of the Confidential Information before disclosure; and

[bookmark: a651626]at all times, it is responsible for such Representatives' compliance with the confidentiality obligations set out in this clause.

[bookmark: a380548]A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or other regulatory authority (including any relevant securities exchanges) or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of such disclosure as possible.

[bookmark: a459362]A party may, provided that it has reasonable grounds to believe that the other party is involved in activity that may constitute a criminal offence under the Bribery Act 2010, disclose Confidential Information to the Serious Fraud Office without first informing the other party of such disclosure.

[bookmark: a957339]Each party reserves all rights in its Confidential Information. No rights or obligations in respect of a party's Confidential Information other than those expressly stated in this agreement are granted to the other party, or to be implied from this agreement.

[bookmark: a463407]On termination of this agreement, each party shall, subject to clause 23.3;

[bookmark: a679625]return to the other party all documents and materials (and any copies) containing, reflecting, incorporating or based on the other party's Confidential Information;

[bookmark: a562130]erase all the other party's Confidential Information from computer and communications systems and devices used by it, including such systems and data storage services provided by third parties (to the extent technically practicable); and

[bookmark: a914614]certify in writing to the other party that it has complied with the requirements of this clause, provided that a recipient party may retain documents and materials containing, reflecting, incorporating or based on the other party's Confidential Information to the extent required by law or any applicable governmental or regulatory authority. The provisions of this clause shall continue to apply to any such documents and materials retained by a recipient party, subject to .

[bookmark: a857162]Except as expressly stated in this agreement, no party makes any express or implied warranty or representation concerning its Confidential Information.

[bookmark: a850153]The provisions of this clause 18 shall continue to apply after termination of this agreement.

[bookmark: a715714][bookmark: _Toc171023958]Data protection

The Suppliers completed Data Processing Due Diligence Questionnaire & Data Processing clauses will apply.

[bookmark: a470099][bookmark: _Toc171023959]Anti-bribery

[bookmark: a181648]The Supplier shall:

[bookmark: a790483]comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including the Bribery Act 2010 (Relevant Requirements);

[bookmark: a963975]not engage in any activity, practice or conduct which would constitute an offence under sections 1, 2 or 6 of the Bribery Act 2010 if such activity, practice or conduct had been carried out in the UK;

[bookmark: a942613]have and shall maintain in place throughout the term of this agreement its own policies and procedures, including adequate procedures under the Bribery Act 2010, to ensure compliance with the Relevant Requirements and clause 20.1(b), and will enforce them where appropriate;

[bookmark: a1038745]promptly report to the Customer any request or demand for any undue financial or other advantage of any kind received by the Supplier in connection with the performance of this agreement;

[bookmark: a484770]immediately notify the Customer (in writing) if a foreign public official becomes an officer or employee of the Supplier or acquires a direct or indirect interest in the Supplier (and the Supplier warrants that it has no foreign public officials as direct or indirect owners, officers or employees at the date of this agreement);

[bookmark: a615537]within 1 month of the date of this agreement, and annually thereafter, certify to the Customer in writing signed by an officer of the Supplier, compliance with this clause 20 by the Supplier and all persons associated with it and all other persons for whom the Supplier is responsible under clause 20.1(c). The Supplier shall provide such supporting evidence of compliance as the Customer may reasonably request.

[bookmark: a754394]The Supplier shall ensure that any person associated with the Supplier who is performing services or providing goods in connection with this agreement does so only on the basis of a written contract which imposes on and secures from such person terms equivalent to those imposed on the Supplier in this clause 20 (Relevant Terms). The Supplier shall in all circumstances be responsible for the observance and performance by such persons of the Relevant Terms and shall in all circumstances be directly liable to the Customer for any breach by such persons of any of the Relevant Terms.

[bookmark: a779900]Breach of this clause 20 shall be deemed a material breach, which is irredeemable, under clause 22.1(b).

[bookmark: a1029615]For the purpose of this clause 20, the meaning of adequate procedures and foreign public official and whether a person is associated with another person shall be determined in accordance with section 7(2) of the Bribery Act 2010 (and any guidance issued under section 9 of that Act), sections 6(5) and 6(6) of that Act and section 8 of that Act respectively. For the purposes of this clause 20 a person associated with the Supplier includes any subcontractor of the Supplier.

[bookmark: a1014889][bookmark: _Toc171023960]Export

[bookmark: a194096]Neither party shall export, directly or indirectly, any technical data acquired from the other party under this agreement (or any products, including software, incorporating any such data) in breach of any applicable laws or regulations (Export Control Laws), including United States export laws and regulations, to any country for which the government or any agency thereof at the time of export requires an export licence or other governmental approval without first obtaining such licence or approval.

[bookmark: a744251]Each party undertakes:

[bookmark: a165677]contractually to oblige any third party to whom it discloses or transfers any such data or products to make an undertaking to it in similar terms to the one set out above; and

[bookmark: a402182]if requested, to provide the other party with any reasonable assistance, at the reasonable cost of the other party, to enable it to perform any activity required by any competent government or agency in any relevant jurisdiction for the purpose of compliance with any Export Control Laws.

[bookmark: a851883][bookmark: _Toc171023961]Termination

[bookmark: a288559]Without affecting any other right or remedy available to it, either party may terminate this agreement with immediate effect by giving written notice to the other party if:

[bookmark: a769218]the other party fails to pay any amount due under this agreement on the due date for payment and remains in default not less than 7 days after being notified in writing to make such payment;

[bookmark: a61660]the other party commits a material breach of any other term of this agreement which breach is irremediable or (if such breach is remediable) fails to remedy that breach within a period of 7 days after being notified in writing to do so;

[bookmark: a918757]the other party repeatedly breaches any of the terms of this 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 of this agreement;

[bookmark: a613044]the other party suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986;

[bookmark: a264605]the other party commences negotiations with all or any class of any of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

[bookmark: a309922]a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of that other party other than for the sole purpose of a scheme for a solvent amalgamation of that other party with one or more other companies or the solvent reconstruction of that other party;

[bookmark: a705130]an application is made to court, or an order is made, for the appointment of an administrator, or if a notice of intention to appoint an administrator is given or if an administrator is appointed, over the other party (being a company, partnership or limited liability partnership);

[bookmark: a253924]the holder of a qualifying floating charge over the assets of that other party (being a company or limited liability partnership) has become entitled to appoint or has appointed an administrative receiver;

[bookmark: a341966]a person becomes entitled to appoint a receiver over all or any of the assets of the other party or a receiver is appointed over all or any of the assets of the other party;

[bookmark: a608999]a creditor or encumbrancer of the other party attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of the other party's assets and such attachment or process is not discharged within 14 days;

[bookmark: a542320]any event occurs, or proceeding is taken, with respect to the other party in any jurisdiction to which it is subject that has an effect equivalent or similar to any of the events mentioned in clause 22.1(d) to clause 22.1(j) (inclusive);

[bookmark: a211199]the other party suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial part of its business;

[bookmark: a958891]any warranty given by the other party in this agreement is found to be materially untrue or misleading.

[bookmark: a961482]For the purposes of clause 22.1(b), material breach means:

[bookmark: a649133]a breach of any of the obligations set out in clause 20, or

[bookmark: a712303]a breach that has a serious effect on the benefit the terminating party would otherwise derive from this agreement.

[bookmark: a133482]Without affecting any other right or remedy available to it, the Customer may terminate this agreement with immediate effect by giving written notice to the Supplier if the Supplier commits a breach of its obligation in clause 12.1.

The Customer and Supplier may agree to terminate this agreement with immediate effect by giving written notice to each other confirming it is their reasonable opinion that the Services (including reaching any milestones identified in Schedule 3) cannot be delivered in accordance with Schedule 3.

[bookmark: a890758][bookmark: _Toc171023962]Consequences of termination

[bookmark: a431461]Any provision of this agreement that expressly or by implication is intended to come into or continue in force on or after termination or expiry of this agreement shall remain in full force and effect.

[bookmark: a809353]On termination or expiry of this agreement for any reason:

[bookmark: a410099]any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination or expiry, including the right to claim damages in respect of any breach of the agreement which existed at or before the date of termination or expiry, shall not be affected;

[bookmark: a873440]all licences granted under this agreement shall immediately terminate, except for any licences which are expressly stated to continue in force after termination; and

[bookmark: a217835]subject to clause 23.3, and, where relevant in accordance with clause 18 and clause 19, each party shall return and make no further use of any equipment, property, Documents and other items (and all copies of them) belonging to the other party.

[bookmark: a715812]If the Customer terminates this agreement under clause 16 or clause 22;

[bookmark: a221880]the Supplier shall deliver to the Customer all Project Elements (including object code and Source Code versions of the Software) in their current state of development.

[bookmark: a673086]the Customer may, without prejudice to the generality of clause 20:

[bookmark: a350056]retain such of the Supplier's Confidential Information as is incorporated in the Project Elements and use the same for the Permitted Purpose; and 

[bookmark: a787990]retain and use such of the Supplier's Confidential Information as is reasonably necessary for the Customer to use the Project Elements for the Permitted Purpose. 

[bookmark: a681177][bookmark: _Toc171023963]Announcements

[bookmark: a794626]No party shall make, or permit any person to make, any public announcement concerning this agreement without the prior written consent of the other parties (such consent not to be unreasonably withheld or delayed), except as required by law, any governmental or regulatory authority (including any relevant securities exchange), any court or other authority of competent jurisdiction.

[bookmark: a719857][bookmark: _Toc171023964]Entire agreement

[bookmark: a944165]This agreement inclusive of all Annexes constitutes the entire agreement between the parties.

[bookmark: a271241]Each party acknowledges that in entering into this agreement it does not rely on any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation based on any statement in this agreement.

[bookmark: a555592][bookmark: _Toc171023965]Conflict

[bookmark: a702539]If there is an inconsistency between any of the provisions of this agreement and any part of the Project Tools respectively, the provisions of this agreement shall prevail in preference to the Project Tools, and the provisions of any Sprint Backlog shall prevail over the provisions of the Product Backlog which shall in turn prevail over the provisions of the Project Vision.

[bookmark: a730538][bookmark: _Toc171023966]Variation

[bookmark: a912121]No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

[bookmark: a367373][bookmark: _Toc171023967]Waiver

[bookmark: a267196]A waiver of any right or remedy is only effective if given in writing and shall not be deemed a waiver of any subsequent right or remedy. 

[bookmark: a253012]A delay or failure to exercise, or the single or partial exercise of, any right or remedy shall not waive that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy.

[bookmark: a833306][bookmark: _Toc171023968]Rights and remedies

[bookmark: a869395]Except as expressly provided in this agreement, the rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

[bookmark: a495549][bookmark: _Toc171023969]Severance

[bookmark: a705159]If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this agreement.

[bookmark: a868702]If any provision or part-provision of this agreement is deemed deleted under clause 32.1 the parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.

[bookmark: a143066][bookmark: _Toc171023970]No partnership or agency

[bookmark: a940119]Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, or authorise any party to make or enter into any commitments for or on behalf of any other party, except for any commitments made by the Product Owner on behalf of the Customer or by any Development Team member on behalf of the Supplier in accordance with the express provisions of this agreement.

[bookmark: a548956]Each party confirms it is acting on its own behalf and not for the benefit of any other person.

[bookmark: a456869][bookmark: _Toc171023971]Notices

[bookmark: a480487]Any notice given to a party under or in connection with this agreement shall be in writing and shall be sent by email to the following addresses (or address substituted in writing by the party to be served):

[bookmark: a920434]Supplier: [ADDRESS]

[bookmark: a196023]Customer: procurement@frc.org.uk

[bookmark: a641043]Any notice shall be deemed to have been received at the time of transmission, or, if this time falls outside Business Hours in the place of receipt, when Business Hours resume.

[bookmark: a549578]This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. 

[bookmark: a446188][bookmark: _Toc171023972]Third-party rights

[bookmark: a499594]Except as expressly provided clause 9 a person who is not a party to this agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this agreement. This does not affect any right or remedy of a third party which exists, or is available, apart from that Act.

[bookmark: a844193]The rights of the parties to terminate, rescind or agree any variation, waiver or settlement under this agreement are not subject to the consent of any other person.

[bookmark: a339374][bookmark: _Toc171023973]Governing law

[bookmark: a820034]This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and interpreted in accordance with the law of England and Wales.

[bookmark: a378055][bookmark: _Toc171023974]Jurisdiction 

[bookmark: a969572]Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims). 

[bookmark: a929438][bookmark: _Toc171023975]Dispute resolution procedure

[bookmark: a755946]If a dispute arises out of or in connection with this agreement or the performance, validity or enforceability of it (Dispute), then the parties shall follow the procedure set out in this clause:

[bookmark: a570318]either party shall give to the other written notice of the Dispute, setting out its nature and full particulars (Dispute Notice), together with relevant supporting documents. On service of the Dispute Notice, the Product Owner and any Development Team member shall attempt in good faith to resolve the Dispute;

[bookmark: a392781]if the Product Owner and the relevant Development Team member are for any reason unable to resolve the Dispute within 30 days of service of the Dispute Notice, the Dispute shall be referred to the Customer and the Supplier who shall attempt in good faith to resolve it; and

[bookmark: a659814]if the Customer and the Supplier are for any reason unable to resolve the Dispute within 30 days of it being referred to them, the parties may attempt to settle it by mediation in accordance with the CEDR Model Mediation Procedure. 

[bookmark: a858714]The commencement of mediation shall not prevent the parties commencing or continuing proceedings in relation to the Dispute under clause 35 which clause shall apply at all times.



This agreement has been entered into on the date stated at the beginning of it.




		Signed by [NAME OF DIRECTOR]

		

		…….………….…….….



		for and on behalf of [NAME OF Supplier]

		

		Director



		Signed by [NAME OF DIRECTOR]

		

		…….………….…….….



		for and on behalf of [NAME OF Customer]

		

		Director





[bookmark: a933483][bookmark: _Toc171023976]Project Participants

Part 1 [bookmark: a303285][bookmark: _Toc171023977]Development Team (excluding ScrumMaster)

1. [bookmark: a459460][bookmark: _Toc171023978]Roles and responsibilities

[bookmark: a256515]Each Development Team member shall, as part of the Development Team and in accordance with this agreement:

(a) [bookmark: a865350]develop the Software;

(b) [bookmark: a773263]work towards the Product Vision;

(c) [bookmark: a783945]advise on integration of the Software with the Business Systems; 

(d) [bookmark: a751901]collaborate and co-operate with all Project Participants;

(e) [bookmark: a848033]in conjunction with the ScrumMaster and the Product Owner, use all reasonable endeavours to remove impediments potentially affecting the attainment of any Sprint Goal and to resolve any disputes between any Project Participants concerning the Project, including any disputes that involve them; 

(f) [bookmark: a559637]ensure that the Software is designed and developed so as to minimise the risk of Viruses attacking it or the Business Systems;

(g) [bookmark: a424825]test the Results for Viruses; and

(h) [bookmark: a563682]actively participate in Sprint Meetings.



2. [bookmark: _Toc171023979]Initial appointees [Supplier]

		Name

		Role on the project

		Contact e-mail



		 

		 

		 





[bookmark: a897394][bookmark: _Toc171023980]

Part 2 ScrumMaster

1. [bookmark: a677132][bookmark: _Toc171023981]Roles and responsibilities

[bookmark: a72341]The ScrumMaster shall in accordance with this agreement:

(a) [bookmark: a886713]lead, facilitate and support the timely development of the Software and attainment of the Product Vision;

(b) [bookmark: a709176]facilitate visibility of the development of the Software to all Project Participants;

(c) [bookmark: a976209]if reasonably requested to do so, provide assistance to any Development Team member or the Product Owner;

(d) [bookmark: a175110]facilitate collaboration and co-operation between all Project Participants and act impartially;

(e) [bookmark: a843988]facilitate self-organisation of the Development Team;

(f) [bookmark: a837351]facilitate timely removal of impediments potentially affecting the attainment of any Sprint Goal;

(g) [bookmark: a852078]actively participate in Sprint Meetings;

(h) be a member of the Development Team but deliver to the Roles and Responsibilities as set out in this Part 2 of Schedule 1.



2. [bookmark: _Toc171023982]Initial appointee [Supplier]

		Name

		Contact e-mail



		 

		 







Part 3 [bookmark: a777309][bookmark: _Toc171023983]Product Owner

1. [bookmark: a506230][bookmark: _Toc171023984]Roles and responsibilities

[bookmark: a585045]The Product Owner shall in accordance with this agreement:

(a) [bookmark: a83023]be the Customer's main representative concerning the Project;

(b) [bookmark: a687813]maintain the Product Backlog by reviewing it and resetting the priorities assigned to its constituent Product Backlog Items from time to time in accordance with this agreement; and

(c) [bookmark: a1040296]actively participate in Sprint Meetings.



2. [bookmark: _Toc171023985]Initial appointee [Customer]

		Name

		Contact e-mail



		 

		 











Part 4 [bookmark: _Toc171023986]Other Project Participants

3. [bookmark: _Toc171023987]Initial appointees [Customer]

		Name

		Role on the project

		Contact e-mail



		 

		 

		 



		

		

		



		

		

		



		

		

		









[bookmark: a427416][bookmark: _Toc171023988]Acceptance testing procedure

1. [bookmark: a274023]In each Sprint, promptly following the delivery of the Sprint Results by the Supplier, the Customer shall undertake the Acceptance Tests to determine whether the Sprint Results have met their respective Acceptance Criteria. The Supplier shall ensure that the Sprint Results are delivered to the Customer to meet the timescales required in each Sprint.

2. [bookmark: a576955]The Customer shall carry out the Acceptance Tests using the Acceptance Criteria at a time to be agreed with the Supplier. The Customer shall permit Supplier to attend and observe the Acceptance Tests. 

3. [bookmark: a638451]The Customer shall not unreasonably withhold or delay its agreement that any particular Sprint Result meets its Acceptance Criteria. 

4. [bookmark: a341143]Where following the performance of the Acceptance Tests, any Sprint Results do not meet their corresponding Acceptance Criteria (each a “Failure”): 

4.1 [bookmark: a421598]the parties will discuss the cause and reason of each Failure; 

4.2 [bookmark: a624358]each Sprint Backlog Item that is a Failure shall be returned from the Sprint Backlog back to the Product Backlog for potential reselection in a future Sprint. Such revised Product Backlog Item may take the form of a User Story or a Defect, in each case as appropriate for the Failure. 

[bookmark: _Ref171021144][bookmark: _Ref171021165][bookmark: _Ref171022090][bookmark: _Ref171022125][bookmark: _Ref171022655][bookmark: _Ref171023909][bookmark: _Toc171023989]Fees



1. [bookmark: _Ref171022118][Table of costs from tender response]

2. The payment method for this agreement is Invoice / BACS payment.

3. Invoices to be submitted no later than 3rd working day of the month.

4. In the event the necessary approval is not granted to progress between the Beta and Live phases as outlined in the Product Vision, the Customer shall have no liability to the Supplier in respect of any unapproved phases.

[bookmark: a713221][bookmark: _Toc171023990]Invoicing

1. [bookmark: a698494]The Supplier shall be entitled to raise an invoice in respect of any payment which falls due to the Supplier pursuant to this agreement.

2. [bookmark: a254900]The Supplier shall invoice the Customer in respect of Services in accordance with the timescales specified for issue of invoices for the Fees, as specified in Schedule 3.

3. [bookmark: a650109]The Supplier shall ensure that each invoice contains the following information:

3.1 [bookmark: a651432]the date of the invoice;

3.2 [bookmark: a473894]a unique invoice number;

3.3 [bookmark: a678611]the Sprint or other period(s) to which the relevant Fees relate;

3.4 [bookmark: a877511]details of the correct agreement reference;

3.5 [bookmark: a546390]the reference number of the purchase order to which it relates (if any);

3.6 [bookmark: a539753]the dates between which the Services detailed on the invoice were performed;

3.7 the milestone reference to which the relevant Fees relate;

3.8 The word CODEx included in the invoice description

3.9 [bookmark: a741430]the total Fees, gross and net of any applicable deductions, or compensation payable under clause 22 (as the case may be) and, separately, the amount of any expenses or disbursements properly chargeable to the Customer under the terms of this agreement, and, separately, any VAT or other sales tax payable in respect of the same;

3.10 [bookmark: a108958]a contact name and telephone number of a responsible person in the Supplier's finance department; and

3.11 [bookmark: a350584]the banking details for payment to the Supplier via electronic transfer of funds (including name and address of bank, sort code, account name and number).

4. [bookmark: a625707]Each invoice shall at all times be accompanied by sufficient information (Supporting Documents) to enable the Customer to reasonably assess whether the Fees, expenses and disbursements detailed thereon are properly payable. Any such assessment by the Customer shall not be conclusive. The Supplier undertakes to provide to the Customer any other documents reasonably required by the Customer from time to time to substantiate an invoice.

5. [bookmark: a604344]The Supplier shall submit all invoices and any Supporting Documents in such format as the Customer may specify from time to time to Accounts@frc.org.uk with a copy of such invoices and any such Supporting Documents to the CODEx Project Manager, t.hendron@frc.org.uk and such other person as the Customer may notify to the Supplier from time to time.

6. [bookmark: a333266]All Supplier invoices shall be expressed in sterling.

7. [bookmark: a412081]The Customer shall only regard an invoice as valid if it complies with this Schedule. Where any invoice does not conform to the Customer's requirements set out in this Schedule, the Customer will return the disputed invoice to the Supplier. The Supplier shall promptly issue a replacement invoice which shall comply with these requirements.

[bookmark: _Toc170893539][bookmark: a447417][bookmark: _Ref171018697][bookmark: _Toc171023991]Mandatory Policies

The Mandatory Policies are:

Information Systems Security Policy

Ethics and Anti-Bribery Policy

Travel and Expenses Policy

[bookmark: _Ref171022317][bookmark: _Ref171022326][bookmark: _Ref171022541][bookmark: _Toc171023992]User stories and software requirements
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		FRC's Data Processing Due Diligence Questionnaire



		

		

		



		As part of the provision of the (proposed) Service we understand you will process personal data on our behalf as a “processor.” 


To give us comfort that you are able to do this compatibly with data protection legislation, we kindly ask you to complete our attached Supplier Due Diligence Questionnaire and send your response to procurement@frc.org.uk.


If, in providing your service, you will not process any personal data on our behalf, please explain why this is the case in your response to Question 5. 



		



		



		



		



		

		

		



		 

		Question

		Answer



		

		

		



		General 



		1.        

		Company Name. 

		 



		2

		Company registration number.

		



		3

		ICO Registration number.

		 



		4

		Data protection contact details.

		 



		5

		Brief description of service provided and personal data you will process on the FRC’s behalf.

		 



		Sub-Processors 



		6

		Third parties to whom you will disclose FRC personal data.

		 



		7

		Your process for choosing sub-processors and auditing their compliance.

		 



		Overseas transfers



		8

		Geographic location(s) in which you / your sub-processors will process our personal data including for storage and back up purposes.

		 



		9

		How transfers of our personal data out of the UK/EEA – including to sub-processors – will be made compatibly with data protection legislation.

		 



		10

		How you will guarantee our continued access to data held outside the UK but within the EEA.

		 



		Data Subjects



		11

		Details of how you can delete, amend and extract our personal data and restrict its use upon request.

		 



		12

		Process and timing for notifying us if you receive a request from a data subject of our personal data.

		 



		Security and breaches



		13

		Technical and organisational security measures (including security certifications) in place to secure our personal data.

		 

























		14

		Process and timing for notifying us if our personal data is involved in a data breach.

		 



		15

		Have you had to notify the ICO of a personal data breach within the last 12 months? 

		 



		16

		If yes, please confirm what steps have been taken to prevent a recurrence of that or similar breaches.

		 

















		UK GDPR compliance



		17

		As data controller, the obligation is on the FRC to have UK GDPR compliant processor terms in place. Our standard Data Processing Terms are below. 

We expect Supplier’s to accept these provisions with no objection or state your objection. 

		 



We accept these provisions. 

We propose the following amendments TBA

(delete as applicable)



		18

		Details of how your service is UK GDPR compliant (in particular with the principles in Articles 5) plus copies of any relevant data protection impact assessments.

		



		









Data Processing Clause

Data Protection

Definitions:  In this Clause, the following terms shall have the following meanings:

"controller", "processor", "data subject", "personal data" and "processing" (and "process") shall have the meanings given in Applicable Data Protection Law; 



"Applicable Data Protection Law" shall mean UK Data Protection law and, where relevant, EU Data Protection Law;



"EU Data Protection Law" means (i) Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the Processing of Personal Data and on the free movement of such data (General Data Protection Regulation) (the "EU GDPR"); (ii) the EU e-Privacy Directive (Directive 2002/58/EC); and (iii) any and all applicable national data protection laws made under, pursuant to or that apply in conjunction with any of (i), (ii) or (iii); in each case as may be amended or superseded from time to time;



"UK Data Protection Law" means: (i) the EU GDPR as saved into domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 (the "UK GDPR"); (ii) the Data Protection Act 2018; and (iii) the Privacy and Electronic Communications (EC Directive) Regulations 2003, in each case as may be amended, repealed, revoked or replaced from time to time; and



“Service Provider” means you/your company.

 

Relationship of the parties:  In connection with this agreement for services, as applicable, to the Financial Reporting Council ("FRC") (“Agreement”)], the FRC (the controller) appoints Service Provider as a processor to process the personal data identified in clause 1.3 below and in the Agreement. Each party shall comply with the obligations that apply to it under Applicable Data Protection Law.  

Personal Data (the “Data”): The Parties acknowledge that the subject-matter and duration of the processing, the nature and purpose of the processing, the type of personal data and categories of data subjects are set out further in the Agreement (for these purposes Agreement includes any quote, purchase order or documentation which describes the provision of the relevant supplies/services).

Purpose limitation:  Service Provider shall process the Data as a processor and only as necessary to perform its obligations under the Agreement and strictly in accordance with any documented instructions of FRC (the "Permitted Purpose"), except where otherwise required by law(s) that are not incompatible with Applicable Data Protection Law.  In no event shall Service Provider process the Data for its own purposes or those of any third party.  Service Provider shall immediately inform FRC if it becomes aware that FRC's processing instructions infringe Applicable Data Protection Law.

International transfers:  Service Provider shall not transfer the Data (nor permit the Data to be transferred) outside of the United Kingdom or, where applicable, the European Economic Area ("EEA") unless (i) it has first obtained FRC's prior written consent; and (ii) it takes such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law, including but not limited to:  (i) transferring the Data to a recipient in a country that the Secretary of State or the European Commission (as applicable) has decided provides adequate protection for personal data, (ii) to a recipient that has achieved binding corporate rules authorisation in accordance with Applicable Data Protection Law, or (iii) to a recipient that has executed standard contractual clauses adopted or approved by the Secretary of State or the Information Commissioner or, where relevant, the European Commission. 

Confidentiality of processing:  Service Provider shall ensure that any person that it authorises to process the Data (including Service Provider's staff, agents and subcontractors) (an "Authorised Person") shall be subject to a strict duty of confidentiality (whether a contractual duty or a statutory duty), and shall not permit any person to process the Data who is not under such a duty of confidentiality. Service Provider shall ensure that all Authorised Persons process the Data only as necessary for the Permitted Purpose.

Security:  Service Provider shall implement appropriate technical and organisational measures to protect the Data (i) from accidental or unlawful destruction, and (ii) loss, alteration, unauthorised disclosure of, or access to the Data (a "Security Incident").  Such measures shall include (without limitation), as appropriate:

the pseudonymisation and encryption of personal data; 



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



the ability to restore the availability and access to personal data in a timely manner in the event of a physical or technical incident; 



a process for regularly testing, assessing and evaluating the effectiveness of technical and organisational measures for ensuring the security of the processing. 



and any additional measures reasonably requested by the FRC.



Subprocessing:  Service Provider shall not subcontract any processing of the Data to a third party subprocessor without the prior written consent of FRC.  Notwithstanding this and subject to clause 1.5, FRC consents to Service Provider engaging third party subprocessors to process the Data provided that: (i) Service Provider provides at least 30 days' prior notice of the addition or removal of any subprocessor (including details of the processing it performs or will perform and details of the adequate protections in place for transfers to or by the intended third party processor out of the United Kingdom or the EEA as applicable), which may be given by emailing to gdprcontracts@frc.org.uk details of such addition or removal; (ii) Service Provider imposes data protection terms on any subprocessor it appoints that protect the Data to the same standard provided for by this clause 1.8; and (iii) Service Provider remains fully liable for any breach of this Clause that is caused by an act, error or omission of its subprocessor. If FRC refuses to consent to Service Provider's appointment of a third party subprocessor on reasonable grounds relating to the protection of the Data, then either Service Provider will not appoint the subprocessor or FRC may elect to suspend or terminate the Agreement without penalty.

Cooperation and data subjects' rights:  Service Provider shall provide all reasonable and timely assistance including by appropriate technical and organisational measures to FRC to enable FRC to respond to: (i) any request from a data subject to exercise any of its rights under Applicable Data Protection Law (including its rights of access, correction, objection, erasure and data portability, as applicable); and (ii) any other correspondence, enquiry or complaint received from a data subject, regulator or other third party in connection with the processing of the Data. In the event that any such request, correspondence, enquiry or complaint is made directly to Service Provider, Service Provider shall promptly inform FRC providing full details of the same.

Data Protection Impact Assessment:  If Service Provider believes or becomes aware that its processing of the Data is likely to result in a high risk to the data protection rights and freedoms of data subjects, it shall promptly inform FRC and provide FRC with all such reasonable and timely assistance as FRC may require in order to conduct a data protection impact assessment in accordance with Applicable Data Protection Law including, if necessary, to assist FRC to consult with the Information Commissioner's Office. 

Security incidents:  Upon becoming aware of a Security Incident, Service Provider shall inform FRC without undue delay and shall provide all such timely information and cooperation as FRC may require in order for FRC to fulfil its data breach reporting obligations under (and in accordance with the timescales required by) Applicable Data Protection Law.  Service Provider shall further take all such measures and actions as are necessary to remedy or mitigate the effects of the Security Incident and shall keep FRC informed of all developments in connection with the Security Incident.

Deletion or return of Data:  Upon termination or expiry of the Agreement, Service Provider shall (at FRC's election) destroy or return to FRC all Data (including all copies of the Data) in its possession or control (including any Data subcontracted to a third party for processing).  This requirement shall not apply to the extent that Service Provider is required by any applicable Law to retain some or all of the Data, in which event Service Provider shall isolate and protect the Data from any further processing except to the extent required by such law until deletion is possible.

Audit:  You agree to provide reasonable assistance including the provision of information upon the FRC’s reasonable request to enable the FRC to audit data protection compliance, for example but not limited to, cooperation with a competent data protection authority; or if the FRC believes a further audit is necessary due to a Security Incident suffered by Service Provider.

Indemnity:  Each party (the "Indemnifying Party") shall indemnify the other (the "Indemnified Party") from and against all loss, cost, harm, expense (including reasonable legal fees), liabilities or damage ("Loss") suffered or incurred by the Indemnified Party as a result of the Indemnifying Party's breach of the data protection provisions set out in this Clause, and provided that: (i) the Indemnified Party gives the Indemnifying Party prompt notice of any circumstances of which it is aware that give rise to an indemnity claim under this Clause; and (ii) the Indemnified Party takes reasonable steps and actions to mitigate any ongoing Loss it may suffer as a consequence of the Indemnifying Party's breach.




 

 

[OPTIONAL]

Annex

Security Measures

[List any agreed security measures here.]

 

Data Processing Due Diligence Questionnaire (Processor) 
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		FRC's Data Processing Due Diligence Questionnaire



		

		

		



		As part of the provision of the (proposed) Service(s), we understand you will process personal data on our behalf as a “controller.” 


To give us comfort that you are able to do this compatibly with data protection legislation, we kindly ask you to complete our attached Supplier Due Diligence Questionnaire and send your response to procurement@frc.org.uk.


If, in providing your service, you will not process any personal data on our behalf, please explain why this is the case in your response to Question 5. 



		



		



		



		



		

		

		



		 

		Question

		Answer



		

		

		



		General 



		1.        

		Company Name.

		 



		2

		Company number.

		 



		3

		ICO Registration number

		 



		4

		Data protection contact details.

		 



		5

		Brief description of service provided and personal data you will process on the FRC’s behalf.

		 



		Sub-Processors 



		6

		Third parties to whom you will disclose FRC personal data.

		 



		7

		Your process for choosing sub-processors and auditing their compliance.

		 



		Overseas transfers



		8

		Geographic location(s) in which you / your sub-processors will process our personal data including for storage and back up purposes.

		 



		9

		How transfers of our personal data out of the UK/EEA – including to sub-processors - will be made compatibly with data protection legislation.

		 



		10

		How you will guarantee our continued access to data held outside the UK but within the EEA.

		 



		Data Subjects



		11

		Details of how you can delete, amend and extract our personal data and restrict its use upon request.

		 



		12

		Process and timing for notifying us if you receive a request from a data subject of our personal data.

		 



		Security and breaches



		13

		Technical and organisational security measures (including security certifications) in place to secure our personal data.

		 



		14

		Process and timing for notifying us if our personal data is involved in a data breach.

		 



		15

		Have you had to notify the ICO of a personal data breach within the last 12 months? 
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		If yes, please confirm what steps have been taken to prevent a recurrence of that or similar breaches.

		 



		UK GDPR compliance
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		As data controller the obligation is on the FRC to have GDPR compliant processor terms in place. Our standard Data Processing Terms are below. 

We expect Supplier’s to accept these provisions with no objection or state your objection. 

		 



We accept these provisions. 

We do not these provisions apply (see response to Q5)

We propose the following amendments TBA

(delete as applicable)
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		Details of how your service is UK GDPR compliant (in particular with the principles in Articles 5) plus copies of any relevant data protection impact assessments.

		 



		 







												



Data Sharing  Clause

Data Protection

Definitions:  In this Clause, the following terms shall have the following meanings: 

"controller", "processor", "data subject", "personal data", "processing" (and "process") and "special categories of personal data" shall have the meanings given in Applicable Data Protection Law; 

"Applicable Data Protection Law" shall mean UK Data Protection law and, where relevant, EU Data Protection Law.

"EU Data Protection Law" means (i) Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the Processing of Personal Data and on the free movement of such data (General Data Protection Regulation) (the "EU GDPR"); (ii) the EU e-Privacy Directive (Directive 2002/58/EC); and (iii) any and all applicable national data protection laws made under, pursuant to or that apply in conjunction with any of (i), (ii) or (iii); in each case as may be amended or superseded from time to time;

"UK Data Protection Law" means: (i) the EU GDPR as saved into domestic law by virtue of section 3 of the European Union (Withdrawal) Act 2018 (the "UK GDPR"); (ii) the Data Protection Act 2018; (iii) the Privacy and Electronic Communications (EC Directive) Regulations 2003; in each case as may be amended, repealed or replaced from time to time; and

 “You” means you/your company.

Relationship of the parties:  In connection with the attached agreement for supplies/services (as applicable) to the Financial Reporting Council (FRC) Agreement, the FRC is a controller of the Data it discloses to You, and You will process the Data as a separate and independent controller strictly for the Permitted Purpose described in Clause 1.4.  In no event will the parties process the Data as joint controllers.  Each party shall be individually and separately responsible for complying with the obligations that apply to it as a controller under Applicable Data Protection Law.

Personal Data (Data):  The Parties acknowledge that the subject-matter and duration of the processing, the nature and purpose of the processing, the type of data and categories of data subjects are set out further in the Agreement.  For these purposes “Agreement” includes any quote, purchase order, instructions or documentation which describes the provision of the relevant supplies/services.

Permitted Purpose:  You shall process the Data described in Clause 1.3 and in the Agreement only and strictly for the performance of your obligations under the Agreement or as otherwise agreed in writing by the parties, except where otherwise required by any law applicable to FRC.  In no event shall You process the Data for Your own purposes or those of any third party.  

Security:  You shall implement technical and organisational measures to protect the Data (i) from accidental or unlawful destruction, and (ii) loss, alteration, unauthorised disclosure of, or access to the Data (Security Incident).  

Subcontracting:  You may, at your election, appoint third party processors to process Data for the Permitted Purpose, provided that such processors: (a) agree in writing to process Data in accordance with Your documented instructions; (b) implement appropriate technical and organisational security measures to protect the Data against a Security Incident; and (c) otherwise provide sufficient guarantees that they will process the Data in a manner that will meet the requirements of Applicable Data Protection Law.

Cooperation:  In the event that either Party receives any correspondence, enquiry or complaint from a data subject, regulator or other third party ("Correspondence") related to (a) the disclosure of the Data by the FRC to You for the Permitted Purpose; or (b) processing of Data by the other Party, it shall promptly inform the other Party giving full details of the same, and the Parties shall cooperate reasonably and in good faith in order to respond to the Correspondence in accordance with any requirements under Applicable Data Protection Law.

International transfers:  You shall not process any Data (nor permit any Data to be processed) in a territory outside of the United Kingdom or, where applicable, the  European Economic Area  unless you have taken such measures as are necessary to ensure the transfer is in compliance with Applicable Data Protection Law, including but not limited to: (i) transferring the Data to a recipient in a country that the Secretary of State or the European Commission (as applicable) has decided provides adequate protection for personal data, (ii) to a recipient that has achieved binding corporate rules authorisation in accordance with Applicable Data Protection Law, or (iii) to a recipient that has executed standard contractual clauses adopted or approved by the Secretary of State or the Information Commissioner or, where relevant, the European Commission.

Survival:  This Clause shall survive termination or expiry of the Agreement.  Upon termination or expiry of the Agreement, You may continue to process the Data provided that such processing complies with the requirements of this Clause and Applicable Data Protection Law.

Indemnity:  Each party (the "Indemnifying Party") shall indemnify the other (the "Indemnified Party") from and against all loss, cost, harm, expense (including reasonable legal fees), liabilities or damage ("Loss") suffered or incurred by the Indemnified Party as a result of the Indemnifying Party's breach of the data protection provisions set out in this Clause, and provided that: (i) the Indemnified Party gives the Indemnifying Party prompt notice of any circumstances of which it is aware that give rise to an indemnity claim under this Clause; and (ii) the Indemnified Party takes reasonable steps and actions to mitigate any ongoing Loss it may suffer as a consequence of the Indemnifying Party's breach.





Data Processing Due Diligence Questionnaire (Controller) 
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				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 

				Company Number : 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework (e.g. Crown Commercial Services).		No		0

				2. Is your organisation defined as a SME or VCSE?.				0

				3. Does your organisation have and maintain Policies relating to the following: 

				Business Continuity 				0

				Community				0

				Diversity & Inclusion				0

				Environmental				0

				Financial Management 				0

				Health & Safety				0

				Human & Labour Rights and/or Modern Slavery				0

				Privacy & Data Protection				0

				Security (Information, Cyber and physical)				0

				Wellbeing				0

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?				0



				Conduct Risk Score		0









				Scoring		Total

				High level alignment		>40

				Medium level alignment		>25 - 40

				Low level alignment to the ESG criteria's expected to provide Services to the FRC		0 - 24





Guidance



				FRC
Supplier Conduct Assessment



				Complete the YES / NO questions below to obtain a alignment score



				1. Supplier Details

				Company Name : 		As per your Companies House registration 

				Company Number : 		As per your Companies House registration 

				Key Contact Name : 

				Above contact details  : 

				1a. Is the proposed purchase a Call Off under a Government Framework		For example, Crown Commercial Services - https://www.crowncommercial.gov.uk/agreements

				2. Is your organisation defined as a SME or VCSE?.		Small Medium Enterprise
“SME” means an enterprise falling within the category of micro, small and medium-sized enterprises defined by the Commission Recommendation of 6 May 2003 concerning the definition of micro, small and medium-sized enterprises 
Voluntary, Community & Social Enterprise
“VCSE” means a non-governmental organisation that is value-driven and which principally reinvests its surpluses to further social, environmental or cultural objectives.

				3. Does your organisation have and maintain Policies relating to the following: 

				Business ethics and conflict		Active steps to manage actual or perceived conflict of interest

				Business Continuity 		Portionate Business Continuity approach

				Community		Take opportunities to make a positive impact in your local community

				Diversity & Inclusion		To promote equal opportunity for all and embrace diversity

				Environmental		Identified the key environment impacts of your products, services and supply chain

				Financial Management 		Active steps to manage financial control and minimise financial risk

				Health & Safety		Provide a safe working environment for employees and those affected by your activities

				Human & Labour Rights and/or Modern Slavery		Compile with applicable laws and standards

				Privacy & Data Protection		Compile with applicable privacy and data protection laws

				Security (Information, Cyber and physical)		Compile with physical, personnel, cyber and security requirements and standards

				Wellbeing		Take a proactive approach to the wellbeing of your workforce

				4. Are all the above policies supported with good practices to fulfil the intentions of the policies?		Including but not limited to flow down, regular review and/or benchmarking.



				5. Completed by (Name, Role, Organisation)

				5a. Completion date

				Note: The FRC reserves the right to reject suppliers based on failure to certain questions



				Conduct Alignment Score



				Scoring

				High level alignment

				Medium level alignment

				Low level alignment to the conduct criteria's expected to provide Services to the FRC
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Complete the YES / NO questions below to obtain a alignment score


FRC


Supplier Conduct Assessment
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