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1 ABOUT COMPANIES HOUSE
1.1
About us
For the avoidance of doubt, all references to “the Authority” within this Invitation to Tender (ITT) shall mean Companies House unless specifically stated otherwise.
Companies House is the register of companies in the UK. We incorporate and dissolve limited companies. We register company information and make it available to the public.

More than 4 million limited companies are registered in the UK. Over 500,000 new companies are incorporated each year.
Our purpose is to drive confidence in the UK economy. We do this by primarily collecting and presenting data on UK companies that benefits the public good and the wider economy. The information on the register is searched billions of times a year to support the making of millions of business decisions and is also used every day by UK and overseas law enforcement, by civil society, and by citizens.
We are committed to carrying out our statutory and commercial business with fairness, openness and honesty. We have policies and procedures to prevent bribery.

1.2
Who we are
We employ around 1,000 staff in our UK offices. Company registrations for England and Wales are carried out in Cardiff. Registrations for Scotland and Northern Ireland are carried out in Edinburgh and Belfast. Our London office provides search services, and documents can be delivered here.
1.3 
Our responsibilities
Our main responsibilities are to:

· incorporate and dissolve limited companies

· examine and store company information

· make information available to the public

1.4
Our priorities
Our priorities are to:

· provide excellence in company registration and search

· make the register as complete and accurate as possible

· build a high performance culture
2.  SUMMARY OF REQUIREMENT 
For the avoidance of doubt, all references to “the Authority” within this Invitation to Tender (ITT) shall mean Companies House unless specifically stated otherwise.
In April 2020 we’ll be launching our new five-year strategy. We want to develop a simple, engaging and clear strategic narrative to tell the story of ‘who we are and what we do’ for three key audiences: 
· Companies House staff 
· Customers and potential customers – including both those who file with us and customers who use the data on the register 
· Stakeholders – including wider government, NGOs and professional bodies 
2.1 Full details of the Authority’s requirement are set out in Appendix B – Statement of Requirements of this ITT
2.2 The following Appendices have been issued with this ITT:

· Appendix A – Tendering Process Instructions and Information for Bidders
· Appendix B – Statement of Requirements;

· Appendix C – Pricing Schedule;

· Appendix D – Terms & Conditions; 
· Appendix E – Evaluation Criteria;

· Appendix F – Form of Tender.
· Appendix G-Background Brief. 

2.3 Prior to commencing formal evaluation, Tender Responses will be checked to ensure they are fully compliant with the Conditions of Tender. Non-compliant Tender Responses may be rejected by the Authority
The Authority reserves the right not to award a contract as a result of this procurement exercise.
3 TENDER VALIDITY

3.1 Your Tender should remain open for acceptance for a period of 90 calendar days.
4. TIMESCALES

4.1 Set out below is the proposed procurement timetable for this requirement. This is intended as a guide and whilst the Authority does not intend to depart from the timetable it reserves the right to do so at any stage. 
	Tender Timetable 

	18/02/2020
	Issue ITT

	04/03/2020
	Submission of ITT Response

	Mid March 
	Contract award


4.2
Bidders response to this ITT must be submitted by 14:00 hours on the date shown in the above timetable. 
5 THE AUTHORITY’S CONTACT DETAILS

5.1. Unless stated otherwise in these Instructions or in writing from The Authority, without exception, all communications from Bidders (including their sub-contractors, consortium members, consultants and advisers) during the period of this procurement exercise must be directed to the messaging centre on the Authority’s e-procurement system.  

5.2 Requests for Tender clarifications must be submitted as set out above and will be processed in accordance with the procedure set out in Appendix A - Tendering Process Instructions and Information for Bidders, paragraph 9 – Queries Relating to Tender.
5.3 All potential bidders are encouraged to consider the sensitivity of the information being provided to Companies House, and the need for appropriate encryption. Further information can be found at Government Security Classifications.  
6
CONTENTS OF ITT RESPONSE
6.1. The instructions set out in Appendix A - Tendering Process Instructions and Information for Bidders, are designed to ensure that all Bidders are given equal and fair consideration. It is important that Bidders provide all the information asked for in the format and order specified. Whilst every endeavour has been made to provide Bidders with an accurate description of the requirement and its background, Bidders are requested to form their own conclusions about the delivery of the requirement. 
6.2. The contents of the ITT Response must contain the following:
6.3. A completed Standard Selection Questionnaire (SQ)
6.4. A completed Quality Response Questionnaire. 

6.5. A completed Pricing Schedule, as set out in Appendix C - Pricing Schedule.

6.6. A signed Appendix F- Form of Tender must be returned as part of your submission.
Appendix A - Tendering Process Instructions and Information for Bidders
A1. TENDERING PROCESS 

These instructions are designed to ensure that all Bidders are given equal and fair consideration.  It is important therefore that you provide all the information asked for in the format and order specified.  If you have any doubt as to what is required or will have difficulty in providing the information requested, please request clarification from the designated contact via the messaging centre on the Authority’s e-procurement system.
Bidders should read these instructions carefully before completing the Tender documentation. Failure to comply with these requirements for completion and submission of the Tender Response may result in the rejection of the Tender. Bidders are advised therefore to acquaint themselves fully with the extent and nature of the requirements and contractual obligations.  These instructions constitute the Conditions of Tender. Participation in the Tender process automatically signals that the Bidder accepts these Conditions of Tender.

All material issued in connection with this ITT shall remain the property of the Authority and shall be used only for the purpose of this procurement exercise.  

The Bidder shall ensure that each and every one of its employees, sub-contractors, consortium members and advisers abides by the terms of these instructions and the Conditions of Tender.

The Bidder shall not make contact with any other employee, agent or consultant of the Authority who are in any way connected with this procurement exercise during the period of this procurement exercise, unless instructed otherwise by the Authority. 

The Authority shall not be committed to any course of action as a result of:

· Issuing this ITT or any invitation to participate in this procurement exercise;

· Communicating with a Bidder or a Bidder’s representatives or agents in respect of this procurement exercise; or 

· any other communication between the Authority (whether directly or by its agents or representatives) and any other party.

· Bidders shall accept and acknowledge that by issuing this ITT the Authority shall not be bound to accept any Tender and reserves the right not to award a contract for which Tenders are invited.

· The Authority reserves the right to amend, add to or withdraw all, or any part of this ITT at any time during the procurement exercise.
A2. CONFIDENTIALITY

Subject to the exceptions referred to in the paragraph below, the contents of this ITT are being made available by the Authority on condition that: 
· Bidders shall at all times treat the contents of the ITT and any related documents (together called the ‘Information’) as confidential, save in so far as they are already in the public domain;
· Bidders shall not disclose, copy, reproduce, distribute or pass any of the Information to any other person at any time or allow any of these things to happen;
· Bidders shall not use any of the Authority’s information for any purpose other than for the purposes of submitting (or deciding whether to submit) a Tender; and
· Bidders shall not undertake any publicity activity within any section of the media.
The Bidders may disclose, distribute or pass any of the Information to the Bidder’s advisers, sub-contractors or to another person provided that either:
· this is done for the sole purpose of enabling a Tender to be submitted and the person receiving the Information undertakes in writing to keep the Information confidential on the same terms as if that person were the Bidder; or
· the Bidder obtains the prior written consent of the Authority in relation to such disclosure, distribution or passing of information; or
· the disclosure is made for the sole purpose of obtaining legal advice from external lawyers in relation to the procurement or to any award of contract arising from it; or
· the Bidder is legally required to make such a disclosure.
In paragraphs above the definition of ‘person’ includes but is not limited to any person, firm, body or association, corporate or incorporate.

The Authority may disclose detailed information relating to Tenders to its officers, employees, agents or advisers and the Authority may make any of the ITT documents available for private inspection by its officers, employees, agents or advisers. The Authority also reserves the right to disseminate information that is materially relevant to the procurement to all Bidders, even if the information has only been requested by one Bidder, subject to the duty to protect each Bidder’s commercial confidentiality in relation to its Tender (unless there is a requirement for disclosure under the Freedom of Information Act, as explained in paragraphs below).
A3. FREEDOM OF INFORMATION

In accordance with the obligations and duties placed upon public authorities by the Freedom of Information Act 2000 (the ‘FoIA’), the Authority may, acting in accordance with the Secretary of State’s Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the said Act, be required to disclose information submitted by the Bidder to the Authority.

In respect of any information submitted by a Bidder that it considers to be commercially sensitive and therefore confidential; the Bidder should:

· clearly identify such information as commercially sensitive and confidential; and
· explain the potential implications of disclosure of such information and why it considers exemption under FoIA or Environmental Information Regulations (EIR) would apply; and
· provide an estimate of the period of time during which the Bidder believes that such information will remain commercially sensitive.

Where a Bidder identifies information as commercially sensitive and confidential, the Authority will use reasonable endeavours to maintain confidentiality. Bidders should note, however, that, even where information is identified as commercially sensitive or confidential, the Authority may be required to disclose such information in accordance with the FoIA or the EIR.  In particular, the Authority is required to form an independent judgment concerning whether the information is exempt from disclosure under the FoIA or the EIR and whether the public interest favours disclosure or not.  Accordingly, the Authority cannot guarantee that any information marked “commercially sensitive” or “confidential” will not be disclosed. 

Where a Bidder receives a request for information under the FoIA or the EIR during the procurement process, this must be passed on to the Authority immediately and without any delay and the Bidder shall not attempt to answer the request without first consulting with the Authority.
A4. INFORMATION SHARING

All Central Government Departments and their Executive Agencies and Non Departmental Public Bodies are subject to control and reporting within Government. In particular, they report to the Cabinet Office and HM Treasury for all expenditure. Further, the Cabinet Office has a cross-Government role delivering overall Government policy on public procurement - including ensuring value for money and related aspects of good procurement practice. 
For these purposes, the Authority may disclose within Government any of the Bidder’s documentation/information (including any that the Bidder considers to be commercially sensitive and/or confidential such as specific bid information) submitted by the Bidder to the Authority during this procurement. The information will not be disclosed outside Government with the exception of the detail of the successful Tender which will published on Contracts Finder in accordance with the Government’s transparency policies. Bidders taking part in this procurement process consent to these terms as part of the procurement process.
A5 DATA PROTECTION LEGISLATION
Any contract awarded by the Authority will be subject to new Data Protection Legislation (2018) as defined in the Terms and Conditions of Contract Appendix D.  The Authority as Controller under the Data Protection Legislation may be required to conduct a Data Protection Impact Assessment under Article 35 of the General Data Protection Regulations prior to any data processing taking place.  The Authority will require the Bidder to provide guarantees that they can comply with the Data Protection Legislation.
A6 PREPARATION OF TENDER

Bidders are responsible for obtaining all information necessary for the preparation and submission of Tenders (and all other stages of the evaluation and selection process), and are solely responsible for the costs and expenses incurred in doing so. Under no circumstances will the Authority, or their advisers and representatives, be liable for any costs or expenses borne by Bidders, sub-contractors, suppliers or advisers in this process.

Bidders are required to complete and provide all information required by the Authority in accordance with this the ITT. Failure to comply may lead the Authority to reject a Tender Response.

The Authority relies on Bidders' own analysis and review of information provided. Consequently, Bidders are solely responsible for obtaining the information which they consider is necessary in order to make decisions regarding the content of their Tenders and to undertake any investigations they consider necessary in order to verify any information provided to them during the procurement process.  

Bidders must form their own opinions, making such investigations and taking such advice (including professional advice) as is appropriate without reliance upon any opinion or other information provided by the Authority or their advisers and representatives. Bidders should notify the Authority promptly of any perceived ambiguity, inconsistency or omission in this ITT, any of its associated documents or any other information issued to them during the procurement process.
A7 SUBMISSION OF ITT RESPONSE
The time and date for the return of the ITT Response is as set out in paragraph 4 of this ITT.
The ITT Response must be completed in accordance with the requirements of this ITT. This ITT documentation contains pro forma documentation templates which should be used when submitting an ITT Response. 
The Authority may, in its absolute discretion, extend the closing date and the time for receipt of Tenders. Any such extension shall apply to all Bidders.

The Tender and any documents accompanying it must be in the English language. 
All prices must be expressed in pounds sterling and exclude Value Added Tax. 

Any Bidder who directly or indirectly canvasses any officer, member, employee, or agent of the Authority concerning any aspect of this procurement will disqualify the relevant ITT Response from being considered.

A8 DISCLAIMERS
Whilst the information in this ITT, due diligence information and supporting documents has been prepared in good faith, it does not purport to be comprehensive nor has it been independently verified. 

Neither the Authority, nor any of their advisors, nor their respective directors, officers, members, partners, employees, other staff or agents:

(i) makes any representation or warranty (express or implied) as to the accuracy, reasonableness or completeness of the ITT; or

(ii) accepts any responsibility or liability for the information contained in the ITT or for their fairness, accuracy or completeness of that information nor shall any of them be liable for any loss or damage (other than in respect of fraudulent misrepresentation) arising as a result of reliance on such information or any subsequent communication.  

Any persons considering making a decision to enter into contractual relationships with the Authority following receipt of the ITT should make their own investigations and their own independent assessment of the Authority and its requirements and should seek their own professional financial and legal advice.  
For the avoidance of doubt the provision of clarification or further information in relation to the ITT or any other associated documents is only authorised to be provided following a query made in accordance with paragraph 10 of this ITT.
A9 COLLUSIVE BEHAVIOUR

Any Bidder who:

· fixes or adjusts the amount of its Tender by or in accordance with any agreement or arrangement with any other party; or

· communicates to any party other than the Authority the amount or approximate amount of its proposed Tender or information which would enable the amount or approximate amount to be calculated (except where such disclosure is made in confidence in order to obtain quotations necessary for the preparation of the Tender or insurance or any necessary security); or 

· enters into any agreement or arrangement with any other party that such other party shall refrain from submitting a Tender; or

· enters into any agreement or arrangement with any other party as to the amount of any Tender submitted; or 

· offers or agrees to pay or give or does pay or give any sum or sums of money, inducement or valuable consideration directly or indirectly to any party for doing or having done or causing or having caused to be done in relation to any other Tender or proposed Tender, any act or omission; 
· shall (without prejudice to any other civil remedies available to the Authority and without prejudice to any criminal liability which such conduct by a Bidder may attract) be disqualified. 
A10 CONSEQUENCES OF MISREPRESENTATION
If the Bidder seriously misrepresents any information in completing their tender submission and so influences or induces the Authority to enter into a contract, there may be significant consequences.  The Bidder may be excluded from the procurement procedure, and from bidding for other contracts for three years. If a contract has been entered into the Bidder may be sued for damages and the contract may be rescinded. If fraud, or fraudulent intent, can be proved, the Bidder or it’s responsible officers may be prosecuted and convicted of the offence of fraud by false representation, and the Bidder must be excluded from further procurements for five years.

A11 QUERIES RELATING TO THIS TENDER

All requests for clarification about the requirements or the process of this procurement exercise shall be made to the contact specified in paragraph 5 of this ITT.
The Authority will use reasonable endeavours to answer all questions as quickly as possible, but cannot guarantee a minimum response time. 

In order to ensure equality of treatment of Bidders, the Authority intends to publish the questions and clarifications raised by Bidders together with the Authority’s responses (but not the source of the questions) to all participants on a regular basis.

Bidders should indicate if a query is of a commercially sensitive nature – where disclosure of such query and the answer would or would be likely to prejudice its commercial interests.  However, if the Authority at its sole discretion does not either; consider the query to be of a confidential nature or one which all Bidders would potentially benefit from seeing both the query and the Authority’s response, the Authority will:

· invite the Bidder submitting the query to either declassify the query and allow the query along with the Authority’s response to be circulated to all Bidders; or 

· request the Bidder, if it still considers the query to be of a commercially confidential nature, to withdraw the query.

The Authority reserves the right not to respond to a request for clarification or to circulate such a request where it considers that the answer to that request would or would be likely to prejudice its commercial interests.
A12 AMENDMENTS TO TENDER DOCUMENTS

The Authority reserves the right to amend the enclosed tender documents at any time prior to the deadline for receipt of Tenders. Any such amendment will be numbered, dated and issued by the Authority. Where amendments are significant the Authority may, at its discretion, extend the deadline for receipt of Tenders.
A13 LATE TENDERS

It is the responsibility of the bidder to ensure they plan and submit their tender response by the tender closing time and date. Any Tender received after the deadline will be rejected. 
A14 RIGHT TO REJECT/DISQUALIFY

The Authority reserves the right to reject or disqualify a Bidder where:

· The Bidder fails to comply fully with the requirements of this ITT or is guilty of a serious misrepresentation in supplying any information required in this document; or expression of interest; or Selection Questionnaire; and/or

· The Bidder is guilty of serious misrepresentation in relation to its Tender; the Selection Questionnaire and/or the Tender process; 

· There is a change in identity, control, financial standing or other factor impacting on the selection and/or evaluation process affecting the Bidder.
A15 RIGHT TO CANCEL, CLARIFY OR VARY THE PROCESS

The Authority reserves the right to:

· amend the terms and conditions of the ITT process,

· cancel the evaluation process at any stage; and/or

· require the Bidder to clarify its Tender in writing and/or provide additional information. (Failure to respond adequately may result in the Bidder not being selected).
A16 DEBRIEFING

Following an award of Contract, all Bidders will be afforded the opportunity of a debrief. Bidders should notify the Authority in writing that they wish to be debriefed.  
A17 TENDER EVALUATION

The Tender process will be conducted to ensure that Tenders are evaluated fairly to ascertain the most economically advantageous Tender (MEAT)


Any contract awarded as a result of this ITT will be awarded on the basis of the offer which, in the considered opinion of the Authority, is the most economically advantageous Tender (MEAT)
The Authority is not bound to accept the lowest Tender and reserves the right not to accept any Tender or enter into any agreement.

The Evaluation Criteria are as set out in this ITT. 
A18 TERMS AND CONDITIONS OF CONTRACT

The terms and conditions applicable to any resulting contract with the successful bidder are outlined at Appendix D. No other Terms and Conditions will apply, nor will the Bidder’s own terms of supply be applicable.

The Authority will not accept any substantial or material variation to these terms; should any minor change be requested, this should be communicated to the Authority prior to the tender close time and date. Any requests for change are entirely at the Authority’s discretion and no assurance will be provided of acceptance of any proposed change. The Bidder therefore agrees when submitting any tender response, that the Terms and Conditions as outlined at Appendix D shall otherwise apply in totality.
Any communication or bidders’ questions must be sent to John West jwest@companieshouse.gov.uk 

Appendix B - Statement of Requirements
Companies House is an Executive Agency of the Department for Business, Energy & Industrial Strategy (BEIS). Our registration system is underpinned by law and we incorporate companies and publish the information they are required to provide to us. This includes information on who owns and runs a company, as well as information about their financial position. Companies provide this information to us in return for being able to operate as limited liability entities and they are legally responsible for the information they provide to the registrar. Business success and economic growth depend on investors, employees, consumers and the wider public having confidence in business. 

Aligned to the Civil Service Vision of a Brilliant Civil Service that keeps the United Kingdom prosperous and secure, our organisational vision is 

“Brilliant People using Brilliant Systems delivering Brilliant Services”
Over the next three years, we will deliver an organisation wide Transformation Programme focussing on significant culture change and redesign of our structure, systems and digital services. The transformation programme will be key in maintaining confidence in the UK’s company register and thus enhancing the UK’s reputation as a great place to do business.

Aligned with our transformation is proposed ‘Register Reform’ legislation. We are consulting
 on new proposals to enhance the role of Companies House, increase the transparency of UK corporate entities and help combat economic crime. This is likely to involve a requirement for company officers to prove their identity.

Outline of our requirements:

Companies House intend to transform our identity and access management capabilities during the next two years. We are currently in the Discovery stage of this work, having developed a good understanding of the problem we are trying to solve, carried out initial user research and analysed our current identity infrastructure.

In order to help us progress to the next stage, we have identified the need for consultancy services to explore and challenge our current thinking, help us articulate our requirements and assist in writing a procurement specification in order to procure the right services and components. 

This is a specialised area, and we require independent specialist advice on our intended approach and to help us make the right decisions. While we have developed a good understanding of the identity domain and have built a network of expertise across Government, we cannot rely on this alone to develop a sufficiently robust specification of our requirements in order to take procurement to the next stage. 

We need the experience and expertise of specialists who have been through this process before and are independent of any commercial suppliers. This will allow time during March for the procurement specification to be developed, and for procurement activity to begin as early as possible in the 2020/2021 financial year. 
Key Outputs

· Companies House will be transforming our identity and access management capabilities during the next two years. This is a specialised area, and we require independent specialist advice on our intended approach and to help us make the right commercial decisions.
· A business justification case for the project as a whole is in the early stages of drafting. The independent consultant will assist with this. 
Supporting Information

Webinar link https://register.gotowebinar.com/recording/6674722079328672258?assets=true
Please see attached briefing document at Appendix G.  

Instructions 

Bidders are required to submit a proposal with the costs of the solution being proposed in accordance with the Statement of Requirements and complete the pricing schedule attached.   

Deadline for submissions: 3rd March 2020

Supporting information  
 
Our business plan for 2019/20: https://www.gov.uk/government/publications/companies-house-business-plan-2019-to-2020  
 
Further information on the corporate transparency and register reform consultation: https://www.gov.uk/government/news/have-your-say-on-the-future-of-companies-house  
 
 
Our owned communications channels: 
 
Corporate blog: https://companieshouse.blog.gov.uk/ 
 
Website:https://www.gov.uk/government/organisations/companies-house 
 
Twitter:https://twitter.com/CompaniesHouse 
 
Facebook:https://www.facebook.com/CompaniesHouse/ 
 
LinkedIn:https://www.linkedin.com/company/companies-house 
 
YouTube: https://www.youtube.com/user/TheCompaniesHouse  
 
Newsletter:https://www.gov.uk/government/news/keep-updated-with-email-alerts-from-companies-house 
 
 
 
 
 
 
Appendix C - Pricing Schedule
Instructions for completion:
Bidders are required to detail the costs of the solution being proposed in accordance with the Requirements set out in Appendix B, completing the pricing schedule attached. 
	
	£

	· Deliverables in the statement of requirements.
· The proposal should include travel and subsistence costs.  The successful bidder will be required to work on site for part of the engagement.   

	


Appendix D - Terms & Conditions of Contract
COMPANIES HOUSE STANDARD TERMS AND CONDITIONS OF CONTRACT FOR SERVICES

(including Hire, Lease and Facilities Management)

1. Definitions and Interpretation 

(1)
In these terms and conditions of contract for services (“Conditions”): 

“Authority” means Companies House (CH) on behalf of the Secretary of State for Business, Energy and Industrial Strategy, acting as part of the Crown; 

“Authority’s Premises” means land or buildings owned or occupied by the Authority; 

“Confidential Information”:

a) means all information obtained by the Contractor from the Authority or any other department or office of Her Majesty's Government relating to and connected with the Contract and the Services; but

b) does not include the Contract itself and the provisions of the Contract where, or to the extent that, the Authority publishes them by virtue of Condition 40; 

the “Contract” means the agreement concluded between the Authority and the Contractor for the supply of Services, including without limitation  these Conditions (to the extent that they are not expressly excluded or modified), all specifications, plans, drawings and other documents which are incorporated into the agreement; 

“Contract Period” means the period from the Contract Commencement date to the date of expiry of this Contract set out Acceptance of Contract or such earlier date as this Contract is terminated in accordance with its terms;

the “Contract Year” means a period of 12 consecutive months starting on the on the Contract Commencement date and each anniversary thereafter; 

the “Contractor” means the person who agrees to supply the Services and includes any person to whom all or part of the Contractor’s obligations are assigned pursuant to Condition 4; 

“Contractor Personnel” means all directors, officers, employees, agents, consultants and contractors of the Contractor and/or of any sub-contractor engaged in the performance of its obligations under this Contract, pursuant to Condition 4;

 “Contracts Finder” means the Government’s publishing portal for public sector procurement opportunities;

“the Charges” means the price agreed in respect of the Services, excluding Value Added Tax: 

“Data Controller” shall have the same meaning as given in the Data Protection Legislation;

“Data Loss Event” means any event that results, or may result, in unauthorised access to Personal Data held by the Contractor under this Contract and/or actual or potential loss and/or alteration and/or destruction of Personal Data in breach of this Contract, including any Personal Data Breach;

“Data Protection Legislation” means (i) the General Data Protection Regulation (GDPR)(Regulation (EU) 2016/679), the Law Enforcement Directive (LED) (Directive (EU) 2016/680) and any applicable national implementing Laws as amended from time to time; (ii) the Data Protection Act 2018 to the extent that it relates to processing of personal data and privacy; (iii) all applicable Law about the processing of personal data and privacy;

“Data Processor” shall have the same meaning as given in the Data Protection Legislation;

“Data Protection Impact Assessment” means an assessment by the Data Controller of the impact of the envisaged processing on the protection of Personal Data, as attached to this contract at Annex B;

“Data Protection Officer” shall have the same meaning as given in the Data Protection Legislation;

“Data Subject” shall have the same meaning as given in the Data Protection Legislation;

“Data Subject Request” means a request made by, or on behalf of, a Data Subject in accordance with rights granted pursuant to the Data Protection Legislation to access their Personal Data;

"Government Property” means anything issued or otherwise furnished in connection with the Contract by or on behalf of the Authority, including but not limited to documents, papers, data issued in electronic form and other materials; 

“Intellectual Property Rights” means patents, trade marks, service marks, design rights (whether registrable or not), applications for any of those rights, copyright, database rights, trade or business names and other similar rights or obligations, whether registrable or not, in any country, including but not limited to, the United Kingdom; 

“Law” means any law, subordinate legislation within the meaning of Section 21(1) of the Interpretation Act 1978, bye-law, enforceable right within the meaning of Section 2 of the European Communities Act 1972, regulation, order, regulatory policy, mandatory guidance or code of practice, judgment of a relevant court of law, or directives or requirements with which the Contractor is bound to comply;

“MI Reporting Template” means the document as included at Annex C and as amended in accordance with Condition 41

“Party” means a Party to this Contract, and “Parties” shall mean both of them;
“Personal Data” shall have the same meaning as given in the Data Protection Legislation; 

“Personal Data Breach” shall have the same meaning as given in the Data Protection Legislation;

“Protective Measures” means any appropriate technical and organisational measures which may include: pseudonymising and encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of systems and services, ensuring that availability of and access to Personal Data can be restored in a timely manner after an incident, and regularly assessing and evaluating the effectiveness of the such measures adopted by it;

 “Purchase Order” means the document so described by the Authority to purchase the Services which makes reference to the Conditions; 

the “Services" means the services to be supplied under the Contract; 

“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;

“Sub-Processor” means any third Party appointed to process Personal Data on behalf of the Contractor related to this Contract;

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

(2)
The interpretation and construction of the Contract shall be subject to the following provisions: 

(a)    a reference to any statute, enactment, order, regulation or similar instrument  shall be construed as a reference to the statute, enactment, order, regulation or instrument as subsequently amended or re-enacted; 

(b)    the headings in these Conditions are for ease of reference only and shall not        affect the interpretation or construction of the Contract; 

(c) references to “person”, where the context allows, includes a corporation or an unincorporated association. 

2. Acts by the Authority 

Any decision, act or thing which the Authority is required or authorised to take or do under the Contract may be taken or done by any person authorised, either expressly or impliedly, by the Authority to take or do that decision, act or thing. 

3. Service of Notices and Communications 

Any notice or other communication that either party gives under the Contract shall be made in writing and given either by hand, first class recorded postal delivery or facsimile transmission.  Notice given by hand shall be effective immediately, notice given by recorded postal delivery shall be effective two working days after the date of posting, notice given by facsimile transmission shall be effective the working day after receipt by the notifying party of a transmission slip showing that the transmission has succeeded. 

4. Assignment and Sub-contracting 

(1)
The Contractor shall not give, bargain, sell, assign, sub-contract or otherwise dispose of the Contract or any part thereof without the previous agreement in writing of the Authority. 

(2)
The Contractor shall not use the services of self-employed individuals in connection with the Contract without the previous agreement in writing of the Authority. 

(3)
 If the Contractor uses a sub-contractor for the purpose of performing the Services or any part of it, the Contractor shall include in the relevant contract a provision which requires the Contractor to pay for those goods or services within 30 days of the Contractor receiving a correct invoice from the sub-contractor. 

(4)
The Contractor shall be responsible for the acts and omissions of his sub-contractors as though they were his own. 

(5)
The Authority shall be entitled to assign any or all of its rights under the Contract to any contracting authority as defined in Regulation 2 of the Public Services Contracts Regulations 2015, provided that such assignment shall not materially increase the burden of the Contractor’s obligations under the Contract. 

(6)
Where the Authority notifies the Contractor that it estimates the Charges payable under this Contract are due to exceed £5 million in one or more Contract Years the Contractor shall:

(a) subject to Condition 4(9), advertise on Contracts Finder all subcontract opportunities arising from or in connection with the provision of the Goods and/or Services and/or Works above a minimum threshold of £25,000 that arise during the Contract Period;

(b) within 90 days of awarding a subcontract to a subcontractor, update the notice on Contracts Finder with details of the successful subcontractor;

(c) monitor the number, type and value of the subcontract opportunities placed on Contracts Finder advertised and awarded in its supply chain during the Contract Period;

(d) provide reports on the information in Condition 4(6)(c) to the Authority in the format and frequency as reasonably specified by the Authority; and

(e) promote Contracts Finder to its Contractors and encourage those organisations to register on Contracts Finder.

(7)  Each advert referred to in Condition 4(6)(a) above shall provide a full and detailed description of the subcontract opportunity with each of the mandatory fields being completed on Contracts Finder by the Contractor.

(8) The obligation in Condition 4(6)(a) shall only apply in respect of subcontract opportunities arising after the contract award date. 

(9) Notwithstanding Condition 4(6), the Contracting Authority may, by giving its prior written approval, agree that a subcontract opportunity is not required to be advertised on Contracts Finder.

5. Entire Agreement 

The Contract constitutes the entire agreement and understanding between the parties and supersedes all prior written and oral representations, agreements or understandings between them relating to the subject matter of the Contract provided that neither party excludes liability for fraudulent misrepresentations upon which the other party has relied. 

 
6. Waiver 

(1)
The failure by either party to exercise any right or remedy shall not constitute a waiver of that right or remedy. 

(2)
No waiver shall be effective unless it is communicated to the other party in writing. 

(3)
A waiver of any right or remedy arising from a breach of the Contract shall not constitute a waiver of any right or remedy arising from any other breach of the Contract. 

7. Severability 

If any Condition, clause or provision of the Contract not being of a fundamental nature is held to be unlawful, invalid or unenforceable by a court or tribunal in any proceedings relating to the Contract, the validity or enforceability of the remainder of the Contract shall not be affected. If the court finds invalid a provision so fundamental as to prevent the accomplishment of the purpose of the Contract, the parties shall immediately commence negotiations in good faith to remedy the invalidity. 

8. Confidentiality 

 (1)
The Contractor agrees not to disclose any Confidential Information to any third party without the prior written consent of the Authority.  To the extent that it is necessary for the Contractor to disclose Confidential Information to its staff, agents and sub-contractors, the Contractor shall ensure that such staff, agents and sub-contractors are subject to the same obligations as the Contractor in respect of all Confidential Information. 

(2)
Condition 8(1) shall not apply to information which: 

(a)    is or becomes public knowledge (otherwise than by breach of these Conditions or a breach of an obligation of confidentiality); 

(b)    is in the possession of the Contractor, without restriction as to its disclosure, before receiving it from the Authority or any other department or office of Her Majesty's Government; 

(c) is required by law to be disclosed;

(d) was independently developed by the Contractor without access to the Confidential Information.  

(3)
The obligations contained in this Condition shall continue to apply after the expiry or termination of the Contract. 

(4)
The Contractor shall not handle or examine any document or thing bearing a Government security classification of “Confidential”, “Secret” or “Top Secret” other than in a Government establishment and the Contractor shall not remove any such document or thing from such Government establishment without the prior written consent of the Authority. 

(5)
The Contractor shall not communicate with representatives of the general or technical press, radio, television or other communications media, with regard to the Contract, unless previously agreed in writing with the Authority. 

(6)
Except with the prior consent in writing of the Authority, the Contractor shall not make use of the Contract or any Confidential Information otherwise than for the purposes of carrying out the Services.  

9 Freedom of Information

(1)
The Contractor acknowledges that the Authority is subject to the requirements of the Freedom of Information Act 2000 (“FOIA”) and the Environmental Information Regulations SI 2004 No. 3391 (“EIR”) and shall assist and cooperate with the Authority, at the Contractor’s expense, to enable the Authority to comply with these information disclosure requirements.

(2)
In this Condition:-


“Information” has the meaning ascribed to it in section 84 of the FOIA;


“Request for Information” has the meaning ascribed to it in section 8 of the FOIA,       or any apparent request for information under the FOIA or EIR.

(3)
The Contractor shall (and shall procure that its subcontractors shall):-

(a) Transfer any Request for Information to the Authority as soon as practicable after receipt and in any event within two working days;

(b) Provide the Authority with a copy of all Information in its possession or power in the form that the Authority requires within five working days (or such other period as the Authority may specify) of the Authority requesting that Information;

(c) Provide all necessary assistance as reasonably requested by the Authority to enable it to respond to a Request for Information within the time for compliance set out in section 10 of the FOIA or regulation 5 of the EIR.

(4)
The Authority shall be responsible for determining, at its absolute discretion, whether any Information:-

(a) is exempt from disclosure in accordance with the provisions of the FOIA or the EIR;



(b) is to be disclosed in response to a Request for Information.

In no event shall the Contractor respond directly to a Request of Information unless expressly authorised to do so in writing by the Authority.

(5)
The Contractor acknowledges that the Authority may, acting in accordance with the Secretary of State for Constitutional Affairs’ Code of Practice on the discharge of public authorities’ functions under Part 1 of the FOIA (issued under section 45 of the FOIA in November 2004), be obliged under the FOIA or the EIR to disclose Information unless an exemption applies.  The Authority may at its discretion consult the Contractor with regard to whether the FOIA applies to the Information and whether an exemption applies.

(6)
The Contractor shall ensure that all Information produced in the course of the Contract or relating to the Contract is retained for disclosure and shall permit the Authority to inspect such records as requested from time to time.

(7)
The Contractor acknowledges that any lists or schedules provided by it outlining information it deems confidential or commercially sensitive are of indicative value only and that the Authority may nevertheless be obliged to disclose information which the Contractor considers confidential in accordance with Conditions 9(4) and (5).

10. Amendments and Variations 

Subject to Condition 18(7) no amendment or variation to the terms of the Contract shall be valid unless previously agreed in writing between the Authority and the Contractor. 

11. Invoices and Payment 

(1)
The Contractor shall submit invoices at times or intervals agreed by the Authority in the Contract or otherwise.  The Contractor shall ensure that any invoice it submits sets out the Authority’s Purchase Order or contract number, the Charges and, where not all of the Services have been completed, the relevant part of the Charges with an appropriate breakdown of time worked, the part of the Services (if all the Services have not been completed) and period to which the invoice relates, and its confirmation that the Services (or relevant part of the Services referred to on the invoice) have been fully performed. 

(2)
In consideration of the provision of the Services by the Contractor, the Authority shall pay the Charges after receiving a correctly submitted invoice as set out in Condition 11(1).  Such payment shall normally be made within 30 days of receipt of the correctly submitted invoice. 

(3)
The Contractor shall not be entitled to charge for the provision of any services that are not part of the Services agreed within the Contract, unless the Contract has been properly varied in advance in accordance with Condition 10. 

(4)
The Authority may reduce payment in respect of any Services that the Contractor has either failed to provide or has provided inadequately, without prejudice to any other rights or remedies of the Authority. 

(5)
If the Contractor believes that payment for a correctly submitted invoice is overdue, he should, in the first instance, speak to the named contact on the face of the Contract. In the event that the problem is not resolved to his satisfaction, he should write to the Head of Commercial at Companies House setting out his case.  The Head of Commercial shall ensure that the complaint is dealt with by an official who is independent of the main contact and that the Contractor is not treated adversely in future for having made a complaint. 

(6)
For the purpose of calculating any statutory interest under the Late Payment of Commercial Debts (Interest) Act 1998, the relevant date for the payment of the debt shall be deemed to be the last day of a period of 30 days commencing on the day when the Authority received the invoice, or, if the Contractor had not completed the Services (or the part of the Services to which the invoice relates) before submitting the invoice, the last day of a period of 30 days commencing on the day when the Contractor completed the Services, (or the part of the Services to which the invoice relates). 

12. Accounts 

(1)
The Contractor shall keep full and proper accounts, records and vouchers relating to all expenditure reimbursed by the Authority and all payments made by the Authority in respect of the Services. 

(2)
The Contractor shall permit the Authority acting by its officers, servants and agents or independent auditor on request and at all reasonable times to examine all accounts, records and vouchers at the offices of the Contractor or at such other places as the Authority shall direct, and to take copies of such accounts, records and vouchers and the Contractor shall provide the Authority or its independent auditor with such explanations relating to that expenditure as the Authority may request. 

(3)
The Contractor shall ensure that the said accounts, records and vouchers are available for a period of six years after termination or expiry of the Contract. 

13. Recovery of Sums Due 

(1)
Whenever under the Contract any sum of money shall be recoverable from or payable by the Contractor, such sum may be deducted from any amount then due, or which at any time thereafter may become due, to the Contractor under this Contract or any other agreement or arrangement with the Authority or with any other department or office of Her Majesty's Government. 

(2)
Any over-payment by the Authority to the Contractor whether in respect of the Charges or Value Added Tax shall be a sum of money recoverable from the Contractor pursuant to Condition 13(1) above or otherwise. 

14. Value Added Tax 

(1)
The Authority shall pay to the Contractor, in addition to the Charges, a sum equal to the Value Added Tax chargeable on the value of the Services provided in accordance with the Contract. 

(2)
Any invoice or other request for payment of monies due to the Contractor under the Contract shall, if he is a taxable person, be in the same form and contain the same information as if the same were a tax invoice for the purposes of Regulations made under the Value Added Tax Act 1994. 

(3)
The Contractor shall, if so requested by the Authority, furnish such information as may reasonably be required by the Authority relating to the amount of Value Added Tax chargeable on the Services.   

15. Provision of Services 

(1)
The Contractor shall provide the Services in accordance with and as specified in the Contract to the satisfaction of the Authority whose decision shall be final and conclusive. The Authority shall have the power to inspect and examine the performance of the Services at the Authority's Premises at any reasonable time or, provided that the Authority gives reasonable notice to the Contractor, at any other premises where any part of the Services is being performed.  

(2)
If the Authority informs the Contractor that the Authority considers any part of the Services to be inadequate or in any way differing from the Contract, and this is other than as a result of default or negligence on the part of the Authority, the Contractor shall at his own expense re-schedule and perform the work correctly within such reasonable time as may be specified by the Authority. 

(3)
The Authority may at any time demand that the Contractor suspend the provision of the Services. If the Authority exercises such right to suspend the provision of the Services or any part of them, or if the Contractor is delayed in proceeding with the provision of the Services by the Authority (otherwise than as a consequence of a breach of the Contract, or a breach of duty or fault or negligence on the part of the Contractor), the Authority shall be responsible for loss incurred by the Contractor as a result of such suspension or delay. Subject to the Contractor taking reasonable steps to mitigate its loss, the Contractor will be able to recover from the Authority under this Condition only for those losses which: 

(a) were reasonably foreseeable by the Authority as arising as a direct result of the suspension or delay; and 

(b) relate to the cost of any commitments entered into by the Contractor which cannot be met as a result of the suspension or delay and in respect of which the Contractor cannot obtain a refund (where the Contractor has already paid in relation to the commitment) or is obliged to pay (where the Contractor has not already paid in relation to the commitment).  

The provisions of this Condition shall not apply where the reason for the suspension of the Services arises from circumstances beyond the control of the Authority. 

(4)
If the performance of the Contract by the Contractor is delayed by reason of any act on the part of the Authority or by industrial dispute (other than by an industrial dispute occurring within the Contractor’s or its sub-contractor’s organisation) or any other cause which the Contractor could not have prevented then the Contractor shall be allowed a reasonable extension of time for completion.  For the purposes of this Condition, the Contractor shall be deemed to have been able to prevent causes of delay that are within the reasonable control of the Contractor’s staff, agents and sub-contractors. 

(5)
Timely provision of the Services shall be of the essence of the Contract, including in relation to commencing the provision of the Services within the time agreed or on a specified date.  

(6)
The Contractor warrants that it shall provide the Services with all due skill, care and diligence, and in accordance with good industry practice and legal requirements. 

(7)
Without prejudice to the provision of Condition 13(1), the Contractor shall reimburse the Authority for all reasonable costs incurred by the Authority which have arisen as a direct consequence of the Contractor’s delay in the performance of the Contract which the Contractor had failed to remedy after being given reasonable notice by the Authority. 

16. Progress Report 

(1)
Where formal progress reports are required by the Contract, the Contractor shall render such reports at such time and in such form as may be specified by the Authority, or as otherwise agreed between the Contractor and the Authority. 

(2)
The submission and acceptance of progress reports shall not prejudice any rights of the Authority under the Contract. 

17. Contractor's Personnel 

(1)
The Authority reserves the right to refuse to admit to the Authority’s Premises any person employed by the Contractor or its sub-contractors, whose admission would be undesirable in the opinion of the Authority. 

(2)
If and when requested by the Authority, the Contractor shall provide a list of the names and addresses of all persons who may at any time require admission in connection with the performance of the Services to the Authority’s Premises, specifying the role in which each such person is concerned with the Contractor and giving such other particulars as the Authority may require. 

(3)
If and when requested by the Authority, the Contractor shall procure from each person identified by the request, a signed statement that he understands that the Official Secrets Acts 1911 to 1989 applies to him both during the carrying out and after expiry or termination of the Contract and that he will comply with the provisions of those Acts in so far as they apply to the work he is performing under the Contract.

(4)
If and when requested by the Authority the Contractor agrees that it will submit any person employed by the Contractor or its sub contractors to the Authority’s security vetting procedure.  The Contractor further agrees that any individual who refuses to submit to such vetting procedure or does not attain the clearance it affords will not carry out any work on the Contract which the Authority certifies as suitable only for people who have passed its security vetting procedure.

(5)
If the Contractor fails to comply with paragraph (2) (3) or (4) of this Condition and the Authority decides that such failure is prejudicial to its interests, the Authority may immediately terminate the Contract by notice in writing to the Contractor, provided that such termination shall be without prejudice to any accrued rights of, or to any rights that shall accrue thereafter to, the Authority. 

18. Indemnities and Insurance 

(1)
The Contractor shall hold harmless and indemnify the Authority on demand from and against all claims, demands, proceedings, actions, damages, costs (including legal costs), expenses and any other liabilities arising from claims made by the Authority’s staff or agents, or by third parties, in respect of any death or personal injury, or loss or destruction of or damage to property, or any other loss, destruction or damage, including but not limited to financial losses which are caused, whether directly or indirectly, by the breach of contract or breach of duty (whether in negligence, tort, statute or otherwise) of the Contractor, its employees, agents or sub-contractors. 

(2)
The Contractor shall be liable to the Authority for any loss, damage, destruction, injury or expense, whether direct or indirect, (and including but not limited to loss or destruction of or damage to the Authority’s property, which includes data) arising from the Contractor’s breach of contract or duty (whether arising in negligence, tort, statute or otherwise). 

(3)
The Contractor shall effect with a reputable insurance company a policy or policies of insurance providing an adequate level of cover in respect of all risks which may be incurred by the Contractor in respect of the indemnities provided under the Contract, which in any event shall not be less than £1,000,000 in each occurrence, and shall at the request of the Authority produce the relevant policy or policies together with receipt or other evidence of payment of the latest premium due there under. 

(4)
Nothing in these Conditions nor in any part of the Contract shall impose any liability on any member of the staff of the Authority or its representatives in their personal capacity. 

(5)
The Contractor shall indemnify the Authority against all proceedings, actions, claims, demands, costs (including legal costs), charges, expenses and any other liabilities arising from or incurred by reason of any infringement or alleged infringement of any third party’s Intellectual Property Rights used by or on behalf of the Contractor for the purpose of the Contract, providing that any such infringement or alleged infringement is not knowingly caused by, or contributed to, by any act of the Authority. 

(6)
The Authority shall indemnify the Contractor against all proceedings, actions, claims, demands, costs (including legal costs), charges, expenses and any other liabilities arising from or incurred by reason of any infringement or alleged infringement of any third party’s Intellectual Property Rights used at the request of the Authority by the Contractor in the course of providing the Services, providing that any such infringement or alleged infringement is not knowingly caused by, or contributed to by, any act of the Contractor. 

(7)
 Except in relation to death or personal injury as referred to in  Condition 18(1), and subject  to Conditions 18(5) and 30(15) the amount of liability under this clause shall be limited to a sum of £1,000,000 or twice the contract value, whichever is the greater, or such other sum as may be agreed in writing between the Head of Commercial on behalf of the Authority and the Contractor. 
19 Termination for Insolvency or Change of Control 

(1)
The Contractor shall notify the Authority in writing immediately upon the 
occurrence of any of the following events: 

a) where the Contractor is an individual, if a petition is presented for his bankruptcy, or he makes any composition or arrangement with or for the benefit of creditors, or makes any conveyance or assignment for the benefit of creditors, or if an administrator is appointed to manage his affairs; or 

b) where the Contractor is not an individual but is a firm or a number of persons acting together, if any event in Condition 19(1)(a) or (c) occurs in respect of any partner in the firm or any of those persons, or if a petition is presented for the Contractor to be wound up as an unregistered company; or 

c) where the Contractor is a company or limited liability partnership, if the company or limited liability partnership enters administration or passes a resolution to wind up or the court makes an administration order or a winding-up order, or the company makes a composition or arrangement with its creditors, or an administrative receiver, receiver or manager is appointed by a creditor or by the court, or possession is taken of any of its property under the terms of a floating charge; or 

d) the Contractor undergoes a change of control, where “control” is interpreted in accordance with Section 1124 of the Corporation Tax Act 2010. 

(2)
After receipt of the notice under paragraph (1) above or earlier discovery by the Authority of the occurrence of any of the events described in that paragraph, the Authority may, by notice in writing to the Contractor, terminate the Contract with immediate effect without compensation to the Contractor and without prejudice to any right or action or remedy which may accrue to the Authority thereafter. The Authority’s right to terminate the Contract under Condition 19(1)(d) will exist until the end of a period of three months starting from receipt of the notice provided by the Contractor pursuant to Condition 19(1), or such other period as is agreed by the parties. 

  

20. Termination for Breach of Contract 

 If either party commits a material breach of the Contract which is either not capable of remedy, or, if it is capable of remedy, he fails to remedy such breach within 28 days of being notified by the other party in writing to do so, that other party shall be entitled to terminate the Contract with immediate effect by notice in writing to the party that committed the material breach and without prejudice to any other rights or remedies of either party in respect of the breach concerned or any other breach of the Contract.  

  

21. Cancellation 

 The Authority shall be entitled to terminate the Contract, or to terminate the provision of any part of the Services, by giving to the Contractor not less than 28 days' notice in writing to that effect. Once it has given such notice, the Authority may extend the period of notice at any time before it expires, subject to agreement on the level of Services to be provided by the Contractor during the period of extension. 

22. Dispute Resolution 

 (1)
The parties shall attempt in good faith to negotiate a settlement to any dispute between them arising out of or in connection with the Contract. 

  

(2)
If the parties cannot resolve the dispute pursuant to paragraph (1) of this Condition, the dispute may, by agreement between the parties, be referred to mediation pursuant to paragraph (4) of this Condition. 

  

(3)
The performance of the Services shall not cease or be delayed by the reference of a dispute to mediation pursuant to paragraph (2) of this Condition. 

  

(4)
If the parties agree to refer the dispute to mediation: 

(a) in order to determine the person who shall mediate the dispute (the “Mediator”) the parties shall by agreement choose a neutral adviser or mediator from one of the dispute resolution providers listed by the Cabinet Office on its website or in its printed guidance on dispute resolution within 30 days after agreeing to refer the dispute to mediation; 

  

(b) the parties shall within 14 days of the appointment of the Mediator meet with him in order to agree a programme for the exchange of all relevant information and the structure to be adopted for negotiations to be held. If considered appropriate, the parties may at any stage seek assistance from the Cabinet Office to provide guidance on a suitable procedure; 

  


(c) unless otherwise agreed, all negotiations connected with the dispute and any settlement agreement relating to it shall be conducted in confidence and without prejudice to the rights of the parties in any future proceedings; 

  

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

  

(e) failing agreement within 60 days of the Mediator being appointed, or such longer period as may be agreed between the parties, either of the parties may invite the Mediator to provide a non-binding but informative opinion in writing. Such an opinion shall be provided on a without prejudice basis and shall not be used in evidence in any proceedings relating to the Contract without the prior written consent of both parties. 

  

(5)
If the parties do not agree to refer the dispute to mediation, or if the parties fail to reach agreement as to who shall mediate the dispute pursuant to Condition 22(4)(a) or if they fail to reach agreement in the structured negotiations within 60 days of the Mediator being appointed or such longer period as may be agreed by the parties, then any dispute or difference between them may be referred to the courts. 
23. Bribery and corruption 

(1)
The Contractor shall not, and shall ensure that its staff, sub-contractors and agents do not: 

a) offer or promise, to any person employed by or on behalf of the Authority any financial or other advantage as an inducement or reward for the improper performance of a function or activity, or for showing or not showing favour or disfavour to any person in relation to this Contract or any other contract with the Authority;

b) agree to receive or accept any financial or other advantage as an inducement or reward for any improper performance of a function or activity in relation to this Contract or any other contract with the Authority; or

c)  enter into the Contract or any other contract with the Authority or any other department or office of Her Majesty's Government in connection with which commission has been paid, or agreed to be paid by him or on his behalf, or to his knowledge, unless, before the Contract is made, particulars of any such commission and the terms and conditions of any agreement for the payment thereof, have been disclosed in writing to any person duly authorised by the Authority to act as its representative for the purpose of this Condition. 

  

Nothing contained in this Condition shall prevent the Contractor paying such commission or bonuses to his own staff in accordance with their agreed contracts of employment. 

  

(2)
Any breach of this Condition by the Contractor, or by any person employed or engaged by him or acting on his behalf (whether with or without his knowledge), or any act or omission by the Contractor, or by such other person,  in contravention of the Bribery Act 2010 or any other anti-corruption law, in relation to this Contract or any other contract with the Authority, shall entitle the Authority to terminate the Contract with immediate effect by notice in writing and to recover from the Contractor the amount of any loss resulting from such termination and the amount of the value of any such gift, consideration or commission as the Authority shall think fit. 

  

(3)
Where the Contract has been terminated under paragraph (2) of this Condition, there shall be deemed to be a failure to commence the provision of the Services, enabling the Authority to terminate the Contract with immediate effect and the Authority will not be obliged to pay the Charges. 

  

(4)
In any dispute, difference or question arising in respect of: 

a) the interpretation of this Condition (except so far as the same may relate to the amount recoverable from the Contractor under paragraph (2) of this Condition in respect of any loss resulting from such determination of the Contract); or 

  

b) the right of the Authority to determine the Contract; or 

  

c) the amount or value of any gift, consideration or commission, 

  

the decision of the Authority shall be final and conclusive. 

24. Official Secrets 

The Contractor's attention is drawn to the provisions of the Official Secrets Acts 1911 to 1989. The Contractor shall take all reasonable steps by display of notices or by other appropriate means to ensure that all persons employed in connection with the Contract have notice that these statutory provisions apply to them and will continue so to apply after the expiry or earlier termination of the Contract. 

  

25. Special Provisions 

In the case of any conflict or inconsistency between these general Conditions and any specific terms of the Contract, the latter shall prevail. 

  

26. Conflict of Interest 

(1)
The Contractor shall ensure that there is no conflict of interest as to be likely to prejudice his independence and objectivity in performing the Contract and undertakes that upon becoming aware of any such conflict of interest during the performance of the Contract (whether the conflict existed before the award of the Contract or arises during its performance) he shall immediately notify the Authority in writing of the same, giving particulars of its nature and the circumstances in which it exists or arises and shall furnish such further information as the Authority may reasonably require. 

  

(2)
Where the Authority is of the opinion that the conflict of interest notified to it under paragraph (1) above is capable of being avoided or removed, the Authority may require the Contractor to take such steps as will, in its opinion, avoid, or as the case may be, remove the conflict and: 

  

a) if the Contractor fails to comply with the Authority’s requirements in this respect; or 

  

b) if, in the opinion of the Authority, it is not possible to remove the conflict, 

  

the Authority may terminate the Contract immediately and recover from the Contractor the amount of any loss resulting from such termination. 

  

(3)
Notwithstanding Condition 26(2), where the Authority is of the opinion that the conflict of interest which existed at the time of the award of the Contract could have been discovered with the application by the Contractor of due diligence and ought to have been disclosed as required by the tender documents pertaining to it, the Authority may terminate the Contract immediately for breach of a fundamental condition and, without prejudice to any other rights, recover from the Contractor the amount of any loss resulting from such termination.  

  

27. Intellectual Property Rights 

 (1)
Subject to any pre-existing rights of third parties and of the Contractor, the Intellectual Property Rights (other than copyright) in all reports, documents and other materials which are generated or acquired by the Contractor (or any of its sub-contractors or agents) (“the Contractor Materials”) in the performance of the Services shall belong to and be vested automatically in the Authority. 

(2)
The Contractor hereby assigns any copyright that it owns in the Contractor Materials to the Crown. The Contractor waives all moral rights relating to the Contractor Materials. 

(3)
The Contractor warrants to the Authority that all of their staff, agents and sub-contractors are and will be engaged in relation to the Contract on terms which do not entitle any of them to any Intellectual Property Rights in the Contractor Materials, and which require them to waive all moral rights.

(4)
If the Contractor in providing the Services uses any materials in which there are pre-existing Intellectual Property Rights owned by itself, its agents, sub-contractors or third parties, it shall itself provide, or procure from such agent, subcontractor or third party a non-exclusive licence for, or, if the Contractor is itself a licensee of those Intellectual Property Rights, it shall grant a sub-licence to, the Authority to use, reproduce, modify, adapt and enhance the material as the Authority sees fit. Such licence or sub-licence shall be perpetual and irrevocable and granted at no cost to the Authority.

(5)
The Authority shall have the sole right to use any information (whether or not it is Confidential Information) collected or collated pursuant to the Contract (excluding any information which in the opinion of the Authority is confidential to the Contractor or which has been communicated to the Contractor under a condition that it shall be confidential to the Contractor), and all original documents in whatever form which contain that information, including any computer tape or disk, any voice recording and any special computer program written to give access to the information, shall on request be deposited with the Authority. 

  

(6)
Nothing in this Contract or done under the Contract shall be taken to diminish any Crown copyright, patent rights or any other Intellectual Property Rights which would, apart from this Contract, vest in the Crown or Authority. 

  
(7)
 The Contractor shall ensure that all royalties licence fees or similar expenses in respect of Intellectual Property Rights in materials used in connection with the Contract have been paid and are included in the Charges. 
  

(8)
If the Authority reimburses the Contractor for the cost of any equipment, such equipment shall become the property of the Authority and the Contractor shall on request deliver such equipment to the Authority. The Contractor shall keep a proper inventory of such equipment and shall deliver that inventory to the Authority on request and on completion of the Services.

  

28. Rights of Third Parties 

It is not intended that the Contract, either expressly or by implication, shall confer any benefit on any person who is not a party to the Contract and accordingly the Contracts (Rights of Third Parties) Act 1999 shall not apply.  

29. Government Property 

(1)
All Government Property shall remain the property of the Authority and shall be used in the execution of the Contract and for no other purpose whatsoever except with the prior agreement in writing of the Authority. 

(2)
All Government Property shall be deemed to be in good condition when received by or on behalf of the Contractor unless he notifies the Authority to the contrary within 14 days or such other time as is specified in the Contract. 

(3)
The Contractor undertakes to return any and all Government Property on completion of the Contract or on any earlier request by the Authority.  

(4)
The Contractor shall, except as otherwise provided for in the Contract, repair or replace or, at the option of the Authority, pay compensation for all loss, destruction or damage occurring to any Government Property caused or sustained by the Contractor, or by his servants, agents or sub-contractors, whether or not arising from his or their performance of the Contract and wherever occurring, provided that if the loss, destruction or damage occurs at the Authority’s Premises or any other Government premises, this Condition shall not apply to the extent that the Contractor is able to show that any such loss, destruction or damage was not caused or contributed to by his negligence or default or the neglect or default of his servants, agents, or sub-contractors. 

(5)
Where the Government Property comprises data issued in electronic form to the Contractor (including Personal Data) the Contractor shall not store, copy, disclose or use such electronic data except as necessary for the performance by the Contractor of its obligations under the Contract (including its obligation to back up electronic data as provided in Condition 29(6) below) or as otherwise expressly authorised in writing by the Authority.

(6)
The Contractor shall perform secure back-ups of all such electronic data in its possession and shall ensure that an up to date back up copy is securely stored at a site other than that where any original copies of such electronic data are being stored.

(7)
The Contractor shall, and shall procure that its sub-contractors, agents and personnel, shall observe best practice when handling or in possession of any such electronic data.  By way of example if the Contractor removes any such data or information from a Government establishment or is sent such data or information by the Authority it shall ensure that the data and any equipment on which it is stored or is otherwise being processed is kept secure at all times.  The Contractor shall impress on any of its sub-contractors, agents and personnel who are required to handle or have possession of such electronic data that they must safeguard it all times, and shall not place it in jeopardy for example by leaving it unattended in a vehicle or on public transport or by transmitting or posting it by insecure means.

(8)
If at any time the Contractor suspects or has reason to believe that such electronic data has or may become corrupted, lost, destroyed, altered (other than to the extent that the Contractor alters it by lawful processing in accordance with its obligations under this contract) or so degraded as a result of the Contractor’s default so as to be unusable then the Contractor shall notify the Authority immediately and inform the Authority of the remedial action the Contractor proposes to take.

(9)
The Contractor shall indemnify the Authority against all claims and proceedings, and all costs and expenses incurred in connection therewith arising from the corruption, loss, destruction, alteration (other than by lawful processing permitted by this Contract) or degradation of electronic data which claims would not have arisen but for some act, omission, misrepresentation or negligence on the part of the Contractor  or sub-contractors, agents and personnel and hold it harmless against all costs, losses and liability whatsoever incurred by it arising out of any action or inaction on its part in relation to any of its obligations as set out in this Contract which results in such corruption, loss or degradation.

30. Data Protection 

(1)
The Parties acknowledge that for the purposes of the Data Protection Legislation, the Authority is the Data Controller and the Contractor is the Data Processor. The only processing that the Contractor is authorised to do is listed in Annex B by the Authority and may not be determined by the Contractor.

(2)
The Contractor shall notify the Authority immediately if it considers that any of the Authority's instructions infringe the Data Protection Legislation.

(3)
The Contractor shall provide all reasonable assistance to the Authority in the preparation of any Data Protection Impact Assessment prior to commencing any processing. Such assistance may, at the discretion of the Authority, include:

(a) a systematic description of the envisaged processing operations and the purpose of the processing;

(b) an assessment of the necessity and proportionality of the processing operations in relation to the Services;

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

(d) the measures envisaged to address the risks, including safeguards, security measures and mechanisms to ensure the protection of Personal Data.

(4)
The Contractor shall, in relation to any Personal Data processed in connection with its obligations under this Contract:

(a) process that Personal Data only in accordance with Annex C, unless the Contractor is required to do otherwise by Law. If it is so required, the Contractor shall promptly notify the Authority before processing the Personal Data unless prohibited by Law;

(b) ensure that it has in place Protective Measures, which have been reviewed and approved by the Authority as appropriate to protect against a Data Loss Event having taken account of the:

(i) nature of the data to be protected;

(ii) harm that might result from a Data Loss Event;

(iii) state of technological development; and

(iv) cost of implementing any measures;

The review and approval of the Protective Measures by the Authority shall not relieve the Contractor of its obligations under Data Protection Legislation, and the Contractor acknowledges that it is solely responsible for determining whether such Protective Measures are sufficient for it to have met its obligations under the Data Protection Legislation.

(c) ensure that:

(i) the Contractor Personnel do not process Personal Data except in accordance with this Contract and in particular Annex 1;

(ii) it takes all reasonable steps to ensure the reliability and integrity of any Contractor Personnel who have access to the Personal Data and ensure that they:

(A) are aware of and comply with the Contractor’s duties under this clause;

(B) are subject to appropriate confidentiality undertakings with the Contractor or any Sub-Processor;

(C) are informed of the confidential nature of the Personal Data and do not publish, disclose or divulge any of the Personal Data to any third Party unless directed in writing to do so by the Authority or as otherwise permitted by this Contract; and

(D) have undergone adequate training in the use, care, protection and handling of Personal Data.

(d) do not transfer Personal Data outside of the European Union unless the prior written consent of the Authority has been obtained and provided the following conditions are fulfilled: -

(i)
the Authority or the Contractor has provided appropriate safeguards in relation to the transfer (whether in accordance with GDPR Article 46 or LED Article 37) as determined by the Authority;

(ii)
the Data Subject has enforceable rights and effective legal remedies;

(iii)
the Contractor complies with its obligations under the Data Protection Legislation by providing an adequate level of protection to any Personal Data that is transferred (or, if it is not so bound, uses its best endeavours to assist the Authority in meeting its obligations); and

(iv)
the Contractor complies with any reasonable instructions notified to it in advance by the Authority with respect to the processing of the Personal Data.

(5)
Subject to clause (6), the Contractor shall notify the Authority immediately if it:

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

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

(c) receives any other request, complaint or communication relating to either Party's obligations under the Data Protection Legislation;

(d) receives any communication from the Information Commissioner or any other regulatory authority in connection with Personal Data processed under this Contract;

(e) receives a request from any third Party for disclosure of Personal Data where compliance with such request is required or purported to be required by Law; or

(f) becomes aware of a Data Loss Event.

(6)
The Contractor’s obligation to notify under clause (5) shall include the provision of further information to the Authority in phases, as details become available.

(7)
Taking into account the nature of the processing, the Contractor shall provide the Authority with full assistance in relation to either Party's obligations under Data Protection Legislation and any complaint, communication or request made under clause (5) (and insofar as possible within the timescales reasonably required by the Authority) including by promptly providing:

(a) the Authority with full details and copies of the complaint, communication or request;

(b) such assistance as is reasonably requested by the Authority to enable the Authority to comply with a Data Subject Request within the relevant timescales set out in the Data Protection Legislation;

(c) the Authority, at its request, with any Personal Data it holds in relation to a Data Subject;

(d) assistance as requested by the Authority following any Data Loss Event;

(e) assistance as requested by the Authority with respect to any request from the Information Commissioner’s Office, or any consultation by the Authority with the Information Commissioner's Office.

(8)
The Contractor shall maintain complete and accurate records and information to demonstrate its compliance with this clause. This requirement does not apply where the Contractor employs fewer than 250 staff, unless:

(a) the Authority determines that the processing is not occasional;

(b) the Authority determines the processing includes special categories of data as referred to in Article 9(1) of the GDPR or Personal Data relating to criminal convictions and offences referred to in Article 10 of the GDPR; and

(c) the Authority determines that the processing is likely to result in a risk to the rights and freedoms of Data Subjects.

(9)
The Contractor shall allow for audits of its Data Processing activity by the Authority or the Authority’s designated auditor.

(10)
The Contractor shall designate a Data Protection Officer if required by the Data Protection Legislation.

(11)
Before allowing any Sub-Processor to process any Personal Data related to this Contract, the Contractor must:

(a) notify the Authority in writing of the intended Sub-Processor;

(b) obtain the written consent of the Authority;

(c) enter into a written Contract with the Sub-Processor which give effect to the terms set out in this Condition 30 such that they apply to the Sub-Processor; and

(d) provide the Authority with such information regarding the Sub-Processor as the Authority may reasonably require.

(12)
The Contractor shall remain fully liable for all acts or omissions of any Sub-Processor.

(13)
The Parties agree to take account of any guidance issued by the Information Commissioner’s Office in respect of the Data Protection Legislation that is applicable to this Contract and shall make such variations to this Contract as the Authority may reasonably require to give effect to such guidance in accordance with Condition 10.

(14)
If the Contractor fails to comply with any provision of this Condition 30, the Authority may terminate the Contract immediately in which event the provisions of 
Condition 20 shall apply. 

(15)
The Contractor shall indemnify the Authority against all claims and proceedings, and all costs and expenses incurred in connection therewith, made or brought against the Authority by any person in respect of the Data Protection Legislation or equivalent applicable legislation in any other country which claims would not have arisen but for some act, omission, misrepresentation or negligence on the part of the Contractor, its sub-contractors and Sub-Processors and hold it harmless against all costs, fines, losses and liability whatsoever incurred by it arising out of any action or inaction on its part in relation to any of its obligations as set out in this Contract which results in the Authority being in breach of its obligations under the Data Protection Legislation  or equivalent applicable legislation in any other country. 

(16)
Upon expiry of this Contract or termination of this Contract for whatever reason, the Contractor shall, unless specified in Annex 1, notified otherwise by the Authority or required by law, immediately cease any processing of the Personal Data on the Authority’s behalf and as required by the Authority:

(a) provide the Authority with a complete and uncorrupted version of the Personal Data in electronic form (or such other format as reasonably required by the Authority); and 

(b) erase from any computers, storage devices and storage media that are to be retained by the Contractor after the expiry of the Contract.  The Contractor will certify to the Authority that it has completed such deletion. 

(17)
Where processing of the Personal Data continues after the expiry or termination of this Contract as specified in Annex 1, notified otherwise by the Authority or required by law, the Contractor shall comply with the provisions of this Condition 30 for as long as the Contractor continues to process the Personal Data and such provisions shall survive the expiry or termination of this Contract.

(18)
Where the Contractor is required to collect any Personal Data on behalf of the Authority, it shall ensure that it provides the data subjects from whom the Personal Data are collected with a privacy notice in a form to be agreed with the Authority. 

31. Payment of taxes: income tax and NICs

(1) Where the Contractor is liable to be taxed in the UK in respect of consideration received under the Contract, the Contractor shall at all times comply with the Income Tax (Earnings and Pensions) Act 2003 and all other statutes and regulations relating to income tax in respect of that consideration. 

(2) Where the Contractor is liable to National Insurance Contributions (NICs) in respect of consideration received under the Contract, the Contractor shall at all times comply with the Social Security Contributions and Benefits Act 1992 and all other statutes and regulations relating to NICs in respect of that consideration. 

(3) The Authority may, at any time during the term of the Contract, require the Contractor to provide information to demonstrate that:

a) the Contractor has complied with paragraphs (1) and (2) above; or

b) the Contractor or its staff are not liable to the relevant taxes.

(4) A request under paragraph (3) above may specify the information which the Contractor must provide and a reasonable deadline for response.

(5) The Authority may supply any information which it receives under paragraph (3) to the Commissioners of Her Majesty’s Revenue and Customs for the purpose of the collection and management of revenue for which they are responsible.

(6) The Contractor shall ensure that any sub-contractors (including consultants) and agents engaged by the Contractor for the purpose of the Services are engaged on, and comply with, conditions equivalent to those in paragraphs (1) to (5) above and this paragraph (6), and the Contractor shall, on request, provide the Authority with evidence to satisfy the Authority that the Contractor has done so.  Those conditions shall provide both the Contractor and the Authority with the right to require the sub-contractor or agent to provide information to them equivalent to paragraph (3), and the Contractor shall obtain that information where requested by the Authority.

(7) The Authority may terminate the Contract with immediate effect by notice in writing where:

a) the Contractor does not comply with any requirement of this Condition 31; or

b) the Contractor’s sub-contractors or agents do not comply with the conditions imposed on them under paragraph (6) above.

(8) In particular (but without limitation), the Authority may terminate the Contract under paragraph (7) above:

a) in the case of a request under paragraph (3):

i. the Contractor fails to provide information in response to the request within the deadline specified; or

ii. the Contractor provides information which is inadequate to demonstrate how the Contractor or (where relevant) its sub-contractors and agents have complied with the conditions set out or referred to in paragraphs (1) to (6);

or

b) the Authority receives information which demonstrates, to its reasonable satisfaction, that the Contractor, its sub-contractors or agents, are not complying with those conditions.

32. Payment of taxes: Occasions of Tax Non-compliance

(1) This Condition 32 applies where the consideration payable by the Contractor under the Contract equals or exceeds £5,000,000 (five million pounds).  

(2) The Contractor represents and warrants that it has notified the Authority in writing of any Occasions of Tax Non-Compliance or any litigation that it is involved in that is in connection with any Occasions of Tax Non Compliance.

(3) If, at any point during the term of the Contract, an Occasion of Tax Non-Compliance occurs, the Contractor shall: 

a) notify the Authority in writing of such fact within 5 working days of its occurrence; and

b) promptly provide to the Authority: 

i) details of the steps which the Contractor is taking to address the Occasion of Tax Non-Compliance and to prevent the same from recurring, together with any mitigating factors that it considers relevant; and

ii) such other information in relation to the Occasion of Tax Non-Compliance as the Authority may reasonably require.

(4) In the event that:

a) the warranty given by the Contractor pursuant to paragraph (2) of this Condition is materially untrue;

b) the Contractor commits a material breach of its obligation to notify the Authority of any Occasion of Tax Non-Compliance as required by paragraph (3) of this Condition; or

c) the Contractor fails to provide details of proposed mitigating factors which, in the reasonable opinion of the Authority, are acceptable, 

the Authority may terminate the Contract with immediate effect by notice in writing.

(5) In this condition 32, “Occasion of Tax Non-Compliance” means:

a) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 is found on or after 1 April 2013 to be incorrect as a result of:

(i) a Relevant Tax Authority successfully challenging the Contractor under the General Anti-Abuse Rule or the Halifax Abuse Principle or under any tax rules or legislation that have an effect equivalent or similar to the General Anti-Abuse Rule or the Halifax Abuse Principle;

(ii) the failure of an avoidance scheme which the Contractor was involved in, and which was, or should have been, notified to a Relevant Tax Authority under the DOTAS or any equivalent or similar regime;

and/or

b) any tax return of the Contractor submitted to a Relevant Tax Authority on or after 1 October 2012 gives rise, on or after 1 April 2013, to a criminal conviction in any jurisdiction for tax related offences which is not spent at the commencement of the Contract or to a penalty for civil fraud or evasion.

(6) For the purpose of paragraph (5):

a) “DOTAS” means the Disclosure of Tax Avoidance Schemes rules which require a promoter of tax schemes to tell HM Revenue & Customs of any specified notifiable arrangements or proposals and to provide prescribed information on those arrangements or proposals within set time limits as contained in Part 7 of the Finance Act 2004 and in secondary legislation made under vires contained in Part 7 of the Finance Act 2004 and as extended to National Insurance Contributions by the National Insurance Contributions (Application of Part 7 of the Finance Act 2004) Regulations 2012, SI 2012/1868 made under s.132A Social Security Administration Act 1992;

b) “General Anti-Abuse Rule” means:

(i) the legislation in Part 5 of the Finance Act 2013; and

(ii) any future legislation introduced into Parliament to counteract tax advantages arising from abusive arrangements to avoid national insurance contributions;

c) “Halifax Abuse Principle” means the principle explained in the CJEU Case C-255/02 Halifax and others; and

d) “Relevant Tax Authority” means HM Revenue & Customs, or, if applicable, a tax authority in the jurisdiction in which the Contractor is established.

33. Equality and non-discrimination

(1)
The Contractor shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010 and any other anti-discrimination legislation in relation to the provision of the Services or otherwise and shall take all reasonable steps to ensure that its staff, sub-contractors and agents  do not do so   

(2)
The Contractor shall comply with the Authority’s equality scheme as published on the Authority’s website and shall take all reasonable steps to ensure that its staff, sub-contractors and agents do so. 

(3)
The Authority may (without prejudice to its other rights under the Contract) terminate the Contract with immediate effect by notice in writing where the Contractor  fails (or the Contractor’s staff, sub-contractors or agents fail) to comply with paragraphs (1) or (2) of this Condition.  
34. Welsh Language Act 

The Contractor shall for the term of the Contract comply with the principles of the Authority’s Welsh Language Scheme. 

2.2. 35. Sustainable Procurement

(1) The Contractor shall comply in all material respects with all applicable environmental laws and regulations in force from time to time in relation to the Services.  Without prejudice to the generality of the foregoing, the Contractor shall promptly provide all such information regarding the environmental impact of the Services as may reasonably be requested by the Authority.

(2) The Contractor shall meet all reasonable requests by the Authority for information evidencing compliance with the provisions of this Clause by the Contractor.

(3) All written outputs, including reports, produced in connection with the Contract shall (unless otherwise specified) be produced on recycled paper containing at least 80% post consumer waste and used on both sides where appropriate.  
36. Other Legislation 

The Contractor shall, and shall procure that its sub-contractors, agents and personnel, comply with all other applicable law.  

  
37. Contractor Status 

Nothing in the Contract shall create or be construed as creating a partnership, joint venture, a contract of employment or relationship of employer and employee, or a relationship of principal and agent between the Authority and the Contractor. 

  

38.  Transfer of Services 

 (1)
 Where the Authority intends to continue with services equivalent to any or all of the Services after termination or expiry of the Contract, either by performing them itself or by the appointment of a replacement contractor, the Contractor shall (both during the term of the Contract and, where relevant, after its expiry or termination): 

(a) provide all information reasonably requested to allow the Authority to conduct the procurement for any replacement services; and

(b) use all reasonable endeavours to ensure that the transition is undertaken with the minimum of disruption to the Authority. 

(2)
Without prejudice to the generality of paragraph (1) of this Condition, the Contractor shall, at times and intervals reasonably specified by the Authority, provide the Authority (for the benefit of the Authority, any replacement Contractor and any economic operator bidding to provide the replacement services) such information as the Authority may reasonably require relating to the application or potential application of the Transfer of Undertakings (Protection of Employment) Regulations 2006 including the provision of employee liability information.

  

(3)
 Without prejudice to the generality of paragraph (1) of this Condition, the contractor shall co-operate fully during the transition period and provide full access to all data, documents, manuals, working instructions, reports and any information, whether held in electronic or written form, which the Authority considers necessary.

  

39. Law and Jurisdiction 

 The Contract shall be governed by and construed in accordance with English Law and shall be subject to the exclusive jurisdiction of the courts of England and Wales.

40. Transparency

(1)
In order to comply with the Government’s policy on transparency in the areas of procurement and contracts, the Authority will, subject to Conditions 40(2) and (3), publish the Contract and the tender documents issued by the Authority which led to its creation on a designated web site.

(2)
The entire Contract and all the tender documents issued by the Authority will be published on that web site save where the Authority, in its absolute discretion, considers that the relevant documents, or their contents, would be exempt from disclosure in accordance with the provisions of the Freedom of Information Act 2000.

(3)
Where the Authority considers that any such exemption applies, the Authority will redact the relevant documents to the extent that the Authority considers the redaction is necessary to remove or obscure the relevant material, and those documents will be published on the designated web site subject to those redactions.

(4)
Where the Parties later agree changes to the contract, the Authority will publish those changes, and will consider any redaction, on the same basis.

(5)
In Condition 40(1) the expression “tender documents” means the advertisement issued by the Authority seeking expressions of interest, the pre qualification questionnaire and the invitation to tender and the contract includes the Contractor’s proposal.

41. Monitoring and Management Information

(1)
Where requested by the Authority, the Contractor shall supply to the Authority and/or to the Cabinet Office such information relating to the Services and to the Contractor’s management and performance of the Contract as they may require.

(2)
The information referred to in Condition 41(1) may include, but is not limited to, the following: Line Item Amount, Invoice Line Description, Invoice Line Number, Currency Code, Order Date, VAT Inclusion Flag, VAT Rate, List Price, Number of Items, Unit of Purchase Quantity, Price per Unit, Contractor Service Code, Service description and/or name, UNSPSC Code, Taxonomy Code and/or Name, Geographical, Project Code, Project description, Project Start Date, Project Delivery Date (Estimate and Actual), Total project cost and Project Stage.  The information may also, without limitation, include information relating to the capability of the Contractor (and any key sub-Contractor) to continue to perform the Contract.

(3)
The information referred to in Condition 41(1) shall be supplied in such form and within such timescales as the Authority or the Cabinet Office may reasonably require.

(4)
The Contractor agrees that the Authority may provide the Cabinet Office, any other government department or agency or any other person or entity referred to in Condition 42(2) (Information Confidential to the Contractor), with information obtained under this Condition 41 and any other information relating to the Services procured and any payments made under the Contract. 

(5)
Upon receipt of the information supplied by the Contractor in response to a request under Condition 41(1) or receipt of information provided by the Authority to the Cabinet Office under Condition 41(4) the Contractor hereby consents to the Cabinet Office (acting through the Government Procurement Service): 

a) storing and analysing the information and producing statistics; and 

b) sharing the information or any statistics produced using the information, with any person or entity referred to in Condition 42(2). 

(6)
The Authority may make changes to the type of information which the Contractor is required to supply and shall give the Contractor at least one calendar month’s written notice of any such changes.

(7) Where the Authority notifies the Contractor that it estimates the Charges payable under this Contract are due to exceed £5 million in one or more Contract Years the Contractor agrees and acknowledges that it shall, in addition to any other management information requirements set out in this Contract, at no charge, provide such timely, full, accurate and complete SME management information (MI) reports to the Authority as the Authority shall require which incorporate the data described in the MI Reporting Template which is:

(a) the total contract revenue received directly on a specific contract;

(b) the total value of sub-contracted revenues under the contract (including revenues for non-SMEs/non-VCSEs); and

(c) the total value of sub-contracted revenues to SMEs and VCSEs.

(8) 
The SME management information reports referred to in Condition 41(7) shall be provided in the correct format as required by the MI Reporting Template and any guidance issued by the Authority from time to time. The Contractor shall use the initial MI Reporting Template and which may be changed from time to time (including the data required and/or format) by the Authority by issuing a replacement version. The Authority shall give at least thirty (30) days’ notice in writing of any such change and shall specify the date from which it must be used.

(9)
 The Contractor further agrees and acknowledges that it may not make any amendment to the current MI Reporting Template without the prior written approval of the Authority.

42.
Information confidential to the Contractor

(1)
Unless agreed expressly by both parties in writing, in a confidentiality agreement identifying the relevant information, information obtained by the Authority from the Contractor shall not constitute confidential information relating to the Contractor.

(2)
Where any information held by the Authority does constitute confidential information relating to the Contractor, the Authority shall nonetheless have the right to disclose that information:

a) on a confidential basis to any other government department or agency for any proper purpose of the Authority or of that department or agency; 

b) to Parliament and Parliamentary Committees or if required by any Parliamentary reporting requirement;

c) to the extent that the Authority (acting reasonably) deems disclosure necessary or appropriate in the course of carrying out its public functions;

d) on a confidential basis to a professional adviser, consultant, Contractor or other person engaged by any of the entities described in sub-paragraph a) (including any benchmarking organisation) for any purpose relating to or connected with the Contract or the Services;

e) on a confidential basis for the purpose of the exercise of its rights under the Contract; or

f) on a confidential basis to a proposed successor body in connection with any assignment, novation or disposal of any of its rights, obligations or liabilities under the Contract.

(3) For the purpose of paragraph (2) of this Condition, references to disclosure on a confidential basis mean disclosure subject to a confidentiality agreement.

Appendix E - Evaluation Criteria
Summary and Weightings
1. The evaluation of the Tenders will be undertaken by an evaluation panel of the Authority representatives, and will be conducted in accordance with a pre-determined evaluation model comprising of the below evaluation criteria. The scoring and weighting regime is articulated for all questions and components of the required tender response.
2. The object of the evaluation process is to assess and evaluate Bidders Tenders to select the most economically advantageous Tender (MEAT) which delivers best value for money.  The term value for money is defined as “the optimum combination of whole life costs and quality (or fitness for purpose) to meet the Authority’s requirements”.
3. There are 3 components to the evaluation; 

· the Standard Selection Questionnaire, 

· the Commercial Evaluation 

· and the Quality Evaluation. 

The details of these and how they will be evaluated are outlined below. The overall weightings which shall apply for this procurement exercise are as below:
	Evaluation Criteria (Refer to Section 6, Contents of ITT response)
	Weighting/ Sub Weighting

	Standard Selection Questionnaire (SQ)
	

	Part 1 – Potential Supplier Information
	Mandatory Completion/Self Declaration

	Part 2 – Exclusion Grounds
	Mandatory Completion/Self Declaration

	Quality Evaluation – 60%
	

	Understanding the Brief
How will you meet this requirement?

	20%


	Methodology

Outline method of approach  
	20%

	Resources
Please provide a key named contact for the project and the CV’s for those involved in the delivery and their relevant experience

	20%



	Commercial Evaluation – 40%
	


Standard Selection Questionnaire

Companies House utilises the Standard Selection Questionnaire (SQ) as provided by Crown Commercial Service and Cabinet Office: 

https://www.gov.uk/government/uploads/system/uploads/attachment_data/file/558531/PPN_8_16_StandardSQ_Template_v3.pdf
All completed submissions are considered and evaluated against this policy. The SQ will be provided as a separate document for completion.
Commercial Evaluation

The calculation to be used to calculate the rank and weighting of tender responses to Schedule 3 is as follows:

· Evaluation of the proposed price will be calculated as shown in the example below which assumes a total commercial weighting of 40. For the purposes of this example, the prices proposed by three tenderers are £15,000, £13,000 and £20,000 respectively (these figures are used for illustration only and are not intended to be indicative). 

	
	TENDERER A
	TENDERER B
	TENDERER C

	Proposed price 
	£15,000
	£13,000
	£20,000


· Commercial Evaluation will be based on the fee(s) proposed. The lowest proposed fee will receive the full marks available; all others will receive a percentage variation, using the following equation:
[image: image1.png]Lowest Fee Proposed
(7) * Weighting = Mark Awarded
Proposed Fee




· Using this equation for the above example, the marks awarded for the commercial section of the tender would be:
	
	TENDERER A
	TENDERER B
	TENDERER C

	MARK AWARDED
	34.67
	40.00
	26.00


Quality Evaluation
The Quality Evaluation is completed via the ‘Quality Response Questionnaire’, and contains all Quality related questions and criteria, which Bidders will be evaluated on. 
Unless otherwise stated, the following scoring criteria shall apply:
	Score
	Classification
	Definition

	0
	No response (complete noncompliance)
	No response at all or insufficient information provided in the

response such that the solution is totally unassessable and/or

incomprehensible.



	1
	Unsatisfactory response

(potential for some compliance but very major areas of weakness)
	Substantially unacceptable submission which fails in several

significant areas to set out a solution that addresses and meets the requirements: little or no detail (and, where evidence is required or necessary, no evidence) has been provided to support and demonstrate that the tenderer will be able to provide the services and/or considerable reservations as to the tenderer’s proposals in respect of relevant ability, understanding, expertise, skills and/or resources to deliver the requirements. 

Would represent a very high-risk solution for Companies House.



	2
	Partially acceptable response (one or more areas of major weakness)
	Weak submission which does not set out a solution that fully

addresses and meets the requirements: response may be

basic/minimal with little or no detail (and, where evidence is

required or necessary, with insufficient evidence) provide to

support the solution and demonstrate that the tenderer will be

able to provide the services and/or some reservations as to the

tenderers solution in respect of relevant ability, understanding,

expertise, skills and/or resources to deliver the requirements.

May represent a high-risk solution for Companies House.



	3
	Satisfactory and acceptable response

(substantial compliance with no major concerns)
	Submission sets out a solution that largely addresses and meets

the requirements, with some detail (or, where evidence is

required or necessary, some relevant evidence) provided to

support the solution; minor reservations or weaknesses in a few

areas of the solution in respect of relevant ability, understanding,

expertise, skills and/or resources to deliver the requirements.

Medium, acceptable risk solution to Companies House.

	4
	Fully

satisfactory/very good response (fully compliant with requirements)
	Submission sets out a robust solution that fully addresses and

meets the requirements, with full details (and, where evidence is

required or necessary, full and relevant evidence) provided to

support the solution; provides full confidence as to the relevant

ability, understanding, expertise, skills and/or resources to deliver

the requirements.

Low/no risk solution for Companies House.

	5
	Outstanding response (fully compliant, with some areas exceeding

requirements)
	Submission sets out a robust solution (as for a 4 score) and, in

addition, provides or proposes additional value and/or elements

of the solution which exceeds the requirements in substance and

outcome in a manner acceptable to Companies House; provides full

confidence as to the relevant ability, understanding, expertise,

skills and/or resources not only to deliver the requirements, but

also exceed it as described.

Low/no risk solution for Companies House.


Appendix F - Form of Tender
TO BE COMPLETED BY THE BIDDER
To:
COMPANIES HOUSE
Date:
[Bidder to insert date]

From:
[Bidder to insert name of organisation submitting Tender]
Having examined the ITT and all other Appendices and being fully satisfied in all respects with the requirements of the ITT. I/We hereby offer to provide the services detailed in our response as outlined in the Quality Response Questionnaire, and in accordance with Appendix B at the prices shown in Appendix C – Pricing schedule. 
I/We confirm that I/we agree with the the Authority in legally binding terms to comply with the provisions relating to confidentiality set out in Appendix A - Tendering Process Instructions and Information for Bidders.
I/We agree that the Authority may disclose the Bidder’s information/documentation (submitted to the Authority during this procurement) more widely within Government for the purpose of ensuring effective cross-Government procurement processes, including value for money and related purposes.
I/We agree that I/We are able to comply with the Terms and Conditions of contract as shown in Appendix D, without caveat or change.
I/We confirm I have read and fully understand and will comply with the requirements set out in your ITT. 

This Tender shall remain open for acceptance by the Authority for a period of 90 days.
I/We warrant that I/We have all the requisite corporate authority to sign this Tender and confirm that I/We have complied with all the requirements set out in this ITT.
Signed for and on behalf of the above named Bidder:
Name (please print): ………………………………………………….

Signature:……………………………………………………………….
Position:…………………………………………………………………
Email address:………………………………………………………….

Date:……………………………………………………………………..
Appendix G
A new approach to Identity for Companies House

Supporting information for Webinar 
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Introduction

Companies House is an executive agency of the Department for Business, Energy and Industrial Strategy (BEIS) employing around 1,000 staff. We maintain the public register of companies for the UK and provide corporate transparency, making the public register available online, free of charge allowing individuals and businesses to make effective decisions about engaging with a company. Currently there are more than four million companies on the register, and we incorporate around 600,000 new companies every year. 

Companies House plays a pivotal role in providing the environment that makes the UK a great place to do business. We are currently delivering an organisation wide transformation programme focussing on a complete redesign of our digital services, target operating model and culture. In addition, the government recently ran a public consultation which proposed wide ranging reforms to the register of companies. 
To facilitate the reform proposed in the consultation and our organisational transformation we need a fundamentally new approach to the way we handle the identities of people who use our services and appear on our register. We have developed a high-level approach and it is our intention to procure Identity Access Management (IDAM) related products and services over the next 12 months.

We are interested in meeting with suppliers, vendors, system integrators and consultants to discuss our requirements, challenge our assumptions, suggest alternative approaches and describe how they would work with us to meet our ambitious strategic goals and anticipated legislative requirements.

1. Background

Companies House currently has no power to verify that individuals who appear on the register of companies are who they say they are. Individuals are always considered attributes of a company, meaning that where somebody is, or has been involved in more than one company, we have multiple copies of that person on our system. We are unable to perform effective ‘matching and linking’ of these duplicates. The net effect is that transparency of company ownership may be compromised – the relationships and connections between people and companies are not always clear. 

Another related issue is our approach to authentication and authorisation of people who use our services to file information with Companies House on behalf of a company. Access to our filing services requires nothing more than an email address and password. An ‘Authentication code’ (technically an authorisation code that we use for authentication) is required to file for a company, and these may be shared by people. This means that we cannot always be sure who has filed information. 

The proposals in the Register Reform consultation, if taken forward, will result in a change to company law to improve the accuracy and reliability of information on the register, improve corporate transparency and drive confidence in the economy. To summarise, Register Reform is about:

· Knowing who is setting up, managing and controlling companies

· Improving the accuracy and usability of data on the register

· Protecting personal information on the register

· Improving the detection of criminal behaviour

Identity is key to each of these objectives. 

Companies House has its own in-house development capability. The Digital Services Directorate comprises over 200 technical staff designing, building and supporting web-based applications for our internal and external users. We have recently redesigned our technical architecture and data strategy to support our strategic goals. We operate a Java-based tech stack and have a cloud-first strategy.

Our current thinking has been inspired by our colleagues in the Department of Work and Pensions (DWP) and their work on a Dynamic Trust Hub. We are liaising with colleagues in the Government Digital Service (GDS) and have met with people across government and the private sector.

The following diagram illustrates our high-level concept for an ‘identity trust system’, which forms the basis of our requirements in the next section. 
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2. Requirements

Our requirements are described below. They are based on our current understanding of identity systems and on our strategic and legislative objectives. We welcome comments from the market that will help us further develop our understanding of identity systems.

A key concept to be considered is the link between an individual’s user account and a named officer (a company director or person of significant control) on our public register. Not all users are officers, but all officers will have user accounts. Making and maintaining the link between a user account and an officer on the register is key to delivering on the policy intent of register reform. 

Given the scale of the task ahead, and the timetable for strategic and legislative transformation, we need to consider how this work should be delivered during the next two financial years (2020 – 2021 and 2021 – 2022). We have indicated the preferred year for each requirement.

It is important to note that we do not have any preconceptions or preferences about the arrangement of these requirements in a single product, or across multiple products. 

2.1. Orchestration

Required in 2020 - 2021
The overall identity system will comprise many features interacting with millions of transactions every year. We need to be able to create and maintain configuration rules and workflows that will automate all these different processes. 

While we anticipate adding and building features to the system over time, it is our understanding that there are benefits to building in an orchestration solution early. We welcome feedback from the market on this assumption.

2.2. Identity Directory

Required in 2020 - 2021
We need to securely store the identities of around 10 million people – a figure that we expect to grow by around 5% per year. As well as basic account information, we anticipate storing personal and sensitive attributes such as copies of identity documents, links to companies etc.

The directory provides the basis for access and authentication to our services, but we also need it to be a data store. Other Companies House services (such as our public register or CRM) will need to read (or write) certain attributes from/to the directory.

Granular access to the directory is required for Companies House staff, systems and APIs. Our staff IDAM system is Active Directory. Access to data will be required for different reasons, such as GDPR-related tasks, investigations, customer support etc.

2.3. Account Provisioning (and deprovisioning)

Required in 2020 - 2021
We anticipate having an entirely self-service approach to creating accounts. Users will create and manage their accounts though a web-based service or via APIs. Rights and privileges will depend on a number of factors, such as the type of account, company authorisations etc. Some users will not have any connection to a company; they simply use the register for search purposes and require an account for advanced search features (such as Follow). Certain users will be authorised to file on behalf of one or more companies, but not be listed on the register as an officer. Officers will be connected to one or more companies and be required to verify their identity. A key requirement is that an individual should only be able to have one user account. We understand that this may be difficult in practice, but welcome suggestions from the market on how this could be achieved.

How an account is removed or deprovisioned will depend on any link that exists with a company. For example:

· An officer of an active company should not be able to delete their user account. 

· If an officer resigns from a company (and is not linked to another) their user account can be deleted, but we will retain some information about the officer for the public record.

2.4. Authentication

Required in 2020 - 2021

We require at least Level 2 Authentication as described in Authentication credentials for online government services (GPG 44):

The authentication provides sufficient confidence that the Credential is being used by the legitimate account holder, or with the explicit consent of the legitimate account holder, and might be offered in support of civil proceedings. The Credential is bound to its owner and provides protection against Credential theft. 

In certain circumstances, we may require Level 3 Authentication:

The authentication provides sufficient confidence that the Credential is being used by the legitimate account holder, or with the explicit consent of the legitimate account holder, and might be offered in support of criminal proceedings. The Credential is bound to its owner and protects the transaction from attacks where the Credential may have been compromised. 

In either case, we require that our system offers Multi-Factor Authentication. This would require a user to provide an attribute via another source, such as a link or code sent to a known email address or mobile phone number, or possibly via a mobile application. Rules that decide when to step-up the authentication should be configurable. We welcome views from the market regarding authentication.

2.5. Credentials Management

Required in 2020 - 2021

With tens of millions of sign-ins and up to a million new accounts created per year, we require the management of credentials (passwords, access codes etc) to be entirely self-service and tightly integrated with the system’s authentication and account provisioning features. We require assurance that credentials can only ever be supplied directly and transmitted securely to the account owner.

2.6. User-facing account registration and sign-in service

Required in 2020 - 2021

We require a web-based user interface and APIs that will allow our users to create and manage their user account, and to sign in to our new and existing services. Web-based interfaces must meet the Service Standard as described in the Service Manual. This will present certain challenges (particularly in regard to Point 2 – Solve a Whole Problem for Users), but we will liaise closely with the Government Digital Service (GDS) prior to commencing work. Companies House have the development capability to build the service if required but we will require the expertise of a partner to integrate with the commercial identity systems. 

Accessibility is of paramount importance – the service must meet level AA of the Web Content Accessibility Guidelines (WCAG 2.1) as a minimum.

2.7. Transition to new accounts

Required in 2020 - 2021

With a new identity access management in place, we will need to consider the transition of users to new accounts. While we do not anticipate a wholesale migration of user data from old systems to new, we must consider the experience of our users during transition. 

The new system must allow users to authenticate with our existing services:

· Legacy filing service (WebFiling): Around 4 million accounts

· Legacy search services (WebCHeck and Companies House Direct): Around 2.4 million accounts

· New search and filing platform (CHS): Around 1 million accounts

2.8. Analytics

Required in 2020 - 2021

We require comprehensive analytics about the system. This information will be used to optimise performance, improve the service, calculate costs and forecast growth. 

Companies House has an in-house data science and performance analytics capability, so we are open to working with raw data using PowerBI or Tableau for more complex analytical work, but we would expect some standard dashboards or on-demand reports.

2.9. Identity verification

Required in 2021 - 2022

Depending on the outcome of the Register Reform legislation, we will require up to 10 million people to verify their identity. 

This is a complex area, and one that is currently being reviewed by DCMS and GDS. We are yet to define the level of confidence / assurance that we will require.

We anticipate that a single approach to identity verification will not be sufficient, so expect that we will employ a combination of document-based verification (e.g., driving licences, passports etc) and knowledge-based verification. We welcome suggestions from the market, particularly regarding how we can provide a verification service that is inclusive for people who may find it difficult to prove their identity.

2.10. Consent Management 

Required in 2021 - 2022

We do not currently rely on consent as the lawful basis for processing information (although there are some exceptions for newsletter subscriptions, surveys etc). Depending on the outcome of the Register Reform legislation, we may need to update our approach to Consent Management for certain attributes stored in the identity directory.

2.11. Identity matching

Required in 2021 – 2022

We require the ability to match an individual’s user account to their directorships and PSC roles on the public register. This is key to delivering on the policy intent of register reform. We would welcome examples of similar tasks undertaken by the market.

2.12. Presenter organisation account

Required in TBC

Certain organisations, such as accountancy practices, company formation agents, law firms etc employ multiple staff who file on behalf of multiple companies. We require the ability to have user accounts linked to an organisation. Administrators or super-users from these organisations would have the ability to add, change or remove linked user accounts.

2.13. Behavioural risking and transaction monitoring

Required in TBC

We require features that monitor and analyse user behaviour and transactions when interacting with our services, building an activity profile of each user. This may include geographic location, details about the devices used to access our services, typing speeds, nature of transaction etc. Any activity deemed by the system to be unusual will be flagged as a potential risk, allowing the system to take appropriate actions, such as stepping up authentication, suspending an account or alerting a member of staff.

2.14. API gateway

Required in TBC

In order to integrate our identity system with our new and existing digital services, we require the ability to create, read, update and delete identity records and attributes via Restful APIs. 

2.15. Events service

Required in TBC
The new identity systems will enable and facilitate millions of identity transactions every year. Some of these transactions are events that will be of value to other CH systems and processes. Events that could be considered suspicious, are an example of this. 
 
Access to these events for extraction and storage into a centralised data lake would be important to CH.  We would welcome examples or suggestions on how this could be achieved.
� � HYPERLINK "https://www.gov.uk/government/consultations/corporate-transparency-and-register-reform" �https://www.gov.uk/government/consultations/corporate-transparency-and-register-reform�





UNCLASSIFIED
UNCLASSIFIED
Invitation to Tender
V1 Feb 2020


                                                                                                                                                           1

[image: image4.jpg]