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THIS AGREEMENT is effective from 1% April 2009 and will be in place for a
maximum of four years, subject always to COI’s rights to terminate and re-advertise
the entire Agreement during its four-year term.

THIS AGREEMENT is made between:

1. The Central Office of Information whose registered address is Hercules
House, Hercules Road, London SE1 7DU (“*COl);
And
2. [insert name] whose registered address is [insert address] (“the Contractor”).
BACKGROUND

A) COl placed a contract notice 2008/S 166-223767 on 26 August 2008 in the
Official Journal of the European Union (OJEU) seeking expressions of interest
from potential providers for the provision of Marketing, Brand and Strategy
Consultancy Services under a framework agreement.

B) On the basis of the Contractor's submission(s), COIl has selected the
Contractor to enter into a Framework Agreement to provide services to COI
on a call-off basis.

03] This Framework Agreement sets out the main terms and conditions for the
operation of the Framework and for any Contract that COl may conclude, and
the obligations of the Contractor during and after the term of this Framework
Agreement.

D) The actual Services to be provided for a particular project, the price and the
timescales within which they will be delivered, will be agreed when a
Contractor is awarded a Contract as defined in Clause 6.

E) It is the Parties’ intention that there will be no obligation for COI to award any
Contracts under this Framework Agreement during its Term.

IT IS AGREED as follows:
1. INTERPRETATION

Unless the context otherwise requires, the following words and expressions shall
have the following meanings:

“Approval” means the prior written approval of COI
“Audit” means an audit carried our pursuant to Clause 16.
“Auditor” means the National Audit Office or an auditor

appointed by the Audit Commission or COIl as the
context requires

“Authority” means the Central Office of Information (“COI”)
“Client Department” Means a Public Body for whom COI is providing the
Services
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“Contract”

means the legally binding agreement (made pursuant
to the provisions of this Framework Agreement) for
the provision of services between COIl and the
Contractor in the form of a Contract Letter or
Purchase Order (the “Order”)

“cor

means the Central Office of Information. Where the
context permits, reference to COI in this Framework
Agreement shall include reference to an employee of
CoOl

“Commencement Date”

means 1 April 2009

“Confidential
Information”

Means any information which has been designated
as confidential by either Party in writing or that ought
to be considered as confidential (however it is
conveyed or on whatever media it is stored) including
information which would or would be likely to
prejudice the commercial interests of any person,
trade secrets, Intellectual Property Rights, know-how
of either Party and all personal data and sensitive
data within the meaning of the DPA

“Contractor”

means the person, form or company whose name
appears in this agreement

“Crown”

means a public body that has Crown status.

“Default”

Means any breach of the obligations of the relevant
Party (including but not limited to fundamental
breach or breach of a fundamental term) or any other
default, act, omission, negligence or negligent
statement of the relevant Party of the Staff in
connection with or in relation to the subject matter of
the Contract and in respect of which such Party is
liable to the other.

“Designated Officer”

Means the individual appointed by COIl as the
responsible official for the purposes of the Contract
or his/her nominated representative

“ DPAH

means the Data Protection Act 1998 and any
subordinate legislation made under such Act from
time to time together with any guidance and/or codes
of practice issued by the Information Commissioner
or relevant Government department in relation to
such legislation

“Environmental
Information Regulations”

means the Environmental Information
Regulations 2004 together with any guidance and/or
codes of practice issued by the Information
Commissioner or relevant Government department in
relation to such regulations

“FOIA” means the Freedom of Information Act 2000 and any
subordinate legislation made under such Act from
time to time together with any guidance and/or codes
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of practice issued by the Information Commissioner
or relevant Government department in relation to
such legislation

“Framework Agreement”

means this agreement and all and any Schedules to
this agreement

“Fraud”

means any offence under Laws creating offences in
respect of fraudulent acts or at common law in
respect of fraudulent acts in relation to the
Framework Agreement or defrauding or attempting to
defraud or conspiring to defraud any Contracting
Body

“Good Industry Practice”

means  standards, practices, methods  and
procedures conforming to the Law and the degree of
skill and care, diligence, prudence and foresight
which would reasonably and ordinarily be expected
from a skilled and experienced person or body
engaged in a similar type of undertaking under the
same or similar circumstances

“Guidance” means any guidance issued or updated by the UK
Government from time to time in relation to the
Regulations

“Information” has the meaning given under Section 84 of the
Freedom of Information Act 2000

“in writing” means the sending and receipt of a written
communication in permanent form including but no
limited to items delivered by post, courier, by hand,
by email or by facsimile transmission

“Intellectual Property | means all and every right including but no limited to

Rights” copyright, intellectual property rights, moral rights,

patents, trade marks, service marks, design rights,
typographical rights and other similar rights or
obligations whether registerable or not in any country
including but not limited to the United Kingdom

“Issued Property”

Means all government property issued in connection
with the Contract including documents and
information provided in paper or electronic form

“ ITT"

means an Invitation to Tender issued by COI

“Key Personnel”

Means any person named on Contract as key
personnel or any person who COI notifies the
Contractor is to be regarded as key personnel during
the course of the Services

“Labels” A level of specialism or target audience that sits
below a Lot and may be used as a way of defining
the capability of suppliers for inclusion in competitive
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tendering.

“ LaWu

means any applicable Act of Parliament, subordinate
legislation within the meaning of Section 21(1) of the
Interpretation Act 1978, exercise of the royal
prerogative, enforceable community right within the
meaning of Section 2 of the European Communities
Act 1972, regulatory policy, guidance or industry
code, judgment of a relevant court of law, or
directives or requirements of any Regulatory Body

“ Lotsn

means the lots which the Contractor has been
appointed to under this Framework Agreement as set
out in Schedule 1

“Materials”

Means all items and data produced by the Contractor
in the execution of the Contract in paper, electronic
or any other form.

“Mini-competition

means a competitive tendering process amongst all
capable suppliers from within the relevant Lots.

“Month”

means a calendar month

“Mutually Agreed”

means mutually agreed between COI and the
Contractor in writing

“OJEU Notice” means the contract notice published in the Official
Journal of the European Union
“Order” Means a purchase order or contract letter for the

purchase of services served by COI on the
Contractor which includes a description of the
services, the price, timescale and any additional
terms

“Parent Company”

means any company which is the ultimate Holding
Company of the Provider and which is either
responsible directly or indirectly for the business
activities of the Provider or which is engaged in the
same or similar business to the Provider. The term
"Holding Company" shall have the meaning
ascribed by Section 736 of the Companies Act 1985
or any statutory re-enactment or amendment thereto

“Party”

means COI and/or the Contractor

“Personal Data”

Refers to personal data that forms part of the
Materials or issued Property or is collected and
compiled by the Contractor during delivery of the
Services

“Premises”

means land or buildings where the Services are to be
performed

Version 1.03

Page 7 of 49




“Price”

means the price for the services as detailed in the
Order

“Project Brief”

means a specification for a particular Services
Contract

“Regulations”

means the Public Contracts Regulations 2006

“Requests for

means a request for information or an apparent

Information” request under the FOIA or the Environmental
Information Regulations
“Services” means the services described in the Order
“Software” Means Specially Written Software, Contractor

Software and Third Party Software

“Special Term”

means any clauses additional to these Terms and
Conditions which are agreed between COI and the
Contractor and which are specified in the Order

“ Staff”

means all persons employed by the Contractor
together with the Contractor's servants, agents,
suppliers and sub-contractors used in the
performance of its obligations under this Framework
Agreement or Contracts

“Sub-Contractor”

means any person, firm, company or freelancer
under contract to the Contractor to perform work
and/or provide professional services and/or supply
goods

“Term”

means the period commencing on the
Commencement Date and ending on 31 March 2013
or on earlier termination of this Framework
Agreement

“Working Days”

means any day other than a Saturday, Sunday or
public holiday in England and Wales

“Year”

means a calendar year

The interpretation and construction of this Framework Agreement shall all be
subject to the following provisions:

(& words importing the singular meaning include where the context so
admits the plural meaning and vice versa;

(b) words importing the masculine include the feminine and the neuter;

(c) the words “include

, “includes” and “including” are to be construed as if

they were immediately followed by the words “without limitation”;

(d) references to any persons shall include natural persons and

partnerships, firms and other incorporated bodies and all other legal
persons of whatever kind and however constituted and their successors
and permitted assigns and transferees;
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(e) references to any statute, enactment, order, regulation or other similar
instrument shall be construed as a reference to the statute, enactment,
order, regulation or instrument as amended by any subsequent
enactment, modification, order, regulation or instrument as
subsequently amended or re-enacted;

() headings are included in this Framework Agreement for ease of
reference only and shall not affect the interpretation or construction of
this Framework Agreement;

(g) references in this Framework Agreement to any Clause or Sub-Clause
or Schedule without further designation shall be construed as a
reference to the Clause or Sub-Clause or Schedule to this Framework
Agreement so numbered,;

(h) references in this Framework Agreement to any paragraph or sub-
paragraph without further designation shall be construed as a reference
to the paragraph or sub-paragraph of the relevant Schedule to this
Framework Agreement so numbered;

() reference to a Clause is a reference to the whole of that clause unless
stated otherwise; and

() in the event and to the extent only of any conflict between the Clauses
and the remainder of the Schedules, the Clauses shall prevail over the
remainder of the Schedules.

SECTION 1 - FRAMEWORK APPLICATION AND USAGE

2. TERM OF FRAMEWORK AGREEMENT

The Framework Agreement shall take effect on the Commencement Date and
(unless it is otherwise terminated in accordance with the terms of this Framework
Agreement or it is otherwise lawfully terminated) shall terminate at the end of the
Term.

SCOPE OF FRAMEWORK AGREEMENT

3.1 This Framework Agreement governs the relationship between COIl and the
Contractor in respect of the provision of the Services by the Contractor to
COl. Nothing in this Framework Agreement shall have the effect of making
the Contractor an agent, servant or employee of COI.

3.2 The Contractor acknowledges that there is no obligation for COI to purchase
any Services from the Contractor during the Term.

3.3 No undertaking or any form of statement, promise, representation or
obligation shall be deemed to have been made by COI in respect of the total
guantities or values of the Services to be ordered by them pursuant to this
Framework Agreement and the Contractor acknowledges and agrees that it
has not entered into this Framework Agreement on the basis of any such
undertaking, statement, promise or representation.

3.4 COI and the Contractor agree that the terms of this Framework Agreement
shall apply to all Orders for work as defined in clause 9.
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3.5

3.6

3.7

6.2

7.1

7.2

7.3

7.4

The Contractor expressly agrees that the terms of this Framework Agreement
shall take precedence and shall prevail over all other terms and conditions
including but not limited to those of the Contractor.

In the event of a conflict between a clause in this Framework Agreement and
a term in the Order, the term of the Order shall prevail.

The actual Services to be provided for a particular project, the price and the
timescales within which they will be delivered, will be agreed when a
Contractor is awarded a Contract as defined in Clause 9.

CONTRACTOR’S APPOINTMENT

COl appoints the Contractor as a potential provider of the Services referred to
in the Contractors Lots and the Contractor shall be eligible to be considered
for the Award of Orders for such Services by COI.

NON-EXCLUSIVITY

The Contractor acknowledges that, in entering this Framework Agreement, no
form of exclusivity or volume guarantee has been granted by COI for Services
from the Contractor and COI is at all times entitled to enter into other
contracts and arrangements with other contractors for the provision of any or
all services which are the same or similar to the Services.

PROJECT MANAGEMENT

Depending on the particular requirements of any contract awarded under this
Framework Agreement, Project Management may be the responsibility of
either COI or the Client Department:

6.1.1 When COI is responsible for Project Management, all COI's
rights and obligations under the contract will remain with COI.

6.1.2 When the Client Department is responsible for Project
Management, all COI's rights and obligations related to service
delivery and payment will transfer to the Client Department. COI will
retain rights and obligations related to contractual matters. An
indication of those rights and obligations that will transfer to the Client
Department is given at the end of each condition.

The Contractor will be informed whether COI or the Client Department will be
responsible for Project Agreement when the invitation to tender for a contract
is issued.

ACCOUNT MANAGEMENT

The Contractor shall work in close association with, and will comply with the
reasonable requirements of, the Designated Officer appointed by COI.

The Designated Officer shall be the Contractor’s first point of contact within
COl on all issues.

The Contractor shall ensure that the Designated Officer is advised in advance
of all meetings between the Contractor and the Client Department.

All meetings and telephone conversations that involve action or decisions will
be call reported immediately by the Contractor and distributed to interested
parties at COl, the Client Department and the Contractor within two working
days. (The Contractor’s attention is drawn to the fact that this places a
contractual obligation on him to inform COI in advance of any meeting with
the Client Department not attended by COI.)
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7.5

9.1

9.2

9.3

9.4

9.5

9.6

When the Client Department is responsible for Project Management, COI’s
rights and responsibilities under Clauses 7.1 and 7.2 shall transfer to the
Client Department (with “Designated Officer” referring to the Manager
appointed by the Client Department) and Clauses 7.3 and 7.4 shall not apply.

STANDARD TERMS AND CONDITIONS

When the Client Department is responsible for Project Management, any COI
rights and obligations in the COI Standard Terms and Conditions contained in
this agreement that directly relate to rights and responsibilities transferred to
the Client Department above will also transfer. All other rights and
responsibilities therein remain with COI.

AWARD PROCEDURES
Awards under the Framework Agreement
If COI decides to source Services through the Framework Agreement it will:

9.1.1 Identify the relevant Services Framework Lot which its Services
requirements fall into.

9.1.2 Identify the Services Framework Contractors capable of performing
the Services through the application of Lots and Labels or by inviting
all suppliers within a Lot to respond to a Pre-Selection Questionnaire

(PSQ).

9.1.3 Supplement and refine the Order Terms and Conditions only to the
extent permitted by and in accordance with the requirements of the
Regulations and Guidance.

9.1.4 Invite tenders by conducting a mini-competition for its Services in
accordance with the Regulations and Guidance.

Award its Services requirements by placing an Order with the successful
Services Framework contractor.

The Order is issued to the terms of this Framework Agreement subject to any
Special Terms expressly written into the Order and constitutes the entire
agreement between the Parties relating to the subject matter of the Contract.
The Order supersedes all prior negotiations, representations and
undertakings, whether written or oral, except that this Condition shall not
exclude liability in respect of fraudulent misrepresentation.

Any amendment to the Services and/or value of the Contract as agree at the
time the Order was issued must be mutually agreed in writing. In particular,
COl shall have no liability beyond the value of the Contract agreed at the time
the Order was issued unless a change is mutually agreed in writing.

Notwithstanding the fact that COI has followed the procedures set out in this
Clause 9, COI shall be entitled at all times to decline to make an award for its
Services requirements. Nothing in the Framework Agreement shall oblige COI
to place an Order for its Services.

Accepting and Declining Orders

Following receipt of an Order, the Contractor shall promptly and in any event
within a reasonable period (taking into account all relevant circumstances in
relation to the subject matter and nature of an Order) determined by COlI
acknowledge receipt of the Order and either:
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9.6.1 notify COI that it declines to accept the Order; or

9.6.2 notify COI that it accepts the Order by signing and returning a copy of
the Order or by any other acceptance method made permissible by
COl.

10. VARIATION OF REQUIREMENT AND/OR CONTRACT

10.1 COl shall have the right to vary the Services at any time, subject to the variation
being related in nature to the Services being provided. No such variation shall
vitiate the Contract.

10.2 All variations will be notified in writing in accordance with Clause 50 except
where a need for urgency precludes so doing in which event COI shall have the
right to vary the Contract by oral instruction which shall be confirmed in writing
within three working days.

10.3 Where the variation warrants it, a fair and reasonable adjustment to the
Contract Price will be Mutually Agreed but any delay in reaching agreement will
not be cause for delaying implementation of the variation. In this event a
provisional adjustment to the Contract Price shall be made by COI pending
Mutual Agreement.

10.4 Where the contract is for a fixed period, COI shall have the right to extend that
period on giving fair and reasonable notice to the Contractor. Such an
extension will be treated as a variation to the Services and the rights and
obligations conferred in Clauses 10.1, 10.2 and 10.3 will apply.

10.5 The Contractor may propose a variation where he considers that a change may
be beneficial or necessary. In this case:

10.5.1 the proposed variation shall be supported by a detailed quotation
and justification;

10.5.2 COlI may approve or reject the proposed variation at its own
discretion; and

10.5.3 no variation will become effective until it is Mutually Agreed and no
purported variation by any other means shall bind COI.

SECTION 2 - CONTRACTOR’S GENERAL FRAMEWORK OBLIGATIONS

11.  WARRANTIES AND REPRESENTATIONS
11.1  The Contractor warrants and represents to COI that:

11.1.1 it has full capacity and authority and all necessary regulatory
approvals from Regulatory Bodies and consents (including, where its
procedures so require, the consent of its Parent Company) to enter
into and perform its obligations under this Framework Agreement;

11.1.2 this Framework Agreement is executed by a duly authorised
representative of the Contractor;

11.1.3 in entering into this Framework Agreement or any Contract it has not
committed any Fraud;

11.1.4 as at the Commencement Date, all information, statements and
representations contained in the Tender and the PQQ Response
(including statements made in relation to the categories referred to in
Regulations 23, 24 and 25 of the Regulations) for the Services are
true, accurate and not misleading save as may have been specifically
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disclosed in writing to COI prior to the execution of this Framework
Agreement and it will promptly advise COIl of any fact, matter or
circumstance of which it may become aware which would render any
such information, statement or representation to be false or
misleading;

11.1.5 it has not entered into any agreement with any other person with the
aim of preventing tenders being made or as to the fixing or adjusting of
the amount of any tender or the conditions on which any tender is
made in respect of the Framework Agreement;

11.1.6 it has not caused or induced any person to enter such agreement
referred to in Clause 11.1.5 above;

11.1.7 it has not offered or agreed to pay or give any sum of money,
inducement or valuable consideration directly or indirectly to any
person for doing or having done or causing or having caused to be
done any act or omission in relation to any other tender or proposed
tender for Services under the Framework Agreement;

11.1.8 it has not committed any offence under the Prevention of Corruption
Acts 1889 to 1916;

11.1.9 no claim is being asserted and no litigation, arbitration or
administrative proceeding is presently in progress or, to the best of its
knowledge and belief, pending or threatened against it or any of its
assets which will or might affect its ability to perform its obligations
under this Framework Agreement and any Call-Off Contract which
may be entered into with COI or Other Contracting Bodies;

11.1.10it is not subject to any contractual obligation, compliance with which is
likely to have an effect on its ability to perform its obligations under this
Framework Agreement and any Contract which may be entered into
with COI;

11.1.11no proceedings or other steps have been taken and not discharged
(nor, to the best of its knowledge, are threatened) for the winding up of
the Contractor or for its dissolution or for the appointment of a
receiver, administrative receiver, liquidator, manager, administrator or
similar officer in relation to any of the Contractor's assets or revenue;
and

11.1.12in the three (3) years prior to the date of this Framework Agreement:-

(@) it has conducted all financial accounting and reporting
activities in compliance in all material respects with the
generally accepted accounting principles that apply to it in
any country where it files accounts;

(b) it has been in full compliance with all applicable securities
laws and regulations in the jurisdiction in which it is
established; and

(©) it has not performed any act or omission with respect to its
financial accounting or reporting which could have an
adverse effect on the Provider's position as an ongoing
business concern or its ability to fulfil its obligations under
this Framework Agreement.

11.1.13 the skills and staff necessary to carry out the Services in accordance
with best professional practice and that it in fact will do so.
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11.1.14 where required, all personnel used to provide the Services will
be vetted in accordance with Good Industry Practice or COl's
Information Assurance Policies.

11.1.15 in performing its obligations under this Framework Agreement,
all Software used by or on behalf of the Contractor will be currently
supported versions of that Software and perform in all material
aspects in accordance with its specifications.

12. CORRUPT GIFTS AND PAYMENTS OF COMMISSION

12.1 The Contractor shall not offer, give or agree to give to any servant of the
Crown any gift or consideration of any kind as an inducement or reward for
doing or not doing (or having done or not having done) any act in relation to
the obtaining or performance of this or any other Contract with the Crown, or
for showing or not showing favour or disfavour to any Person in relation to this
or any other Contract with the Crown The attention of the Contractor is drawn
to the criminal offences under the Prevention of Corruption Acts 1889 to
1916.

12.2 The Contractor shall not enter into this or any other Contract with the Crown
in connection with which commission has been paid or has been 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 such agreement for the payment of it have been disclosed in writing to
COl.

12.3 If the Contractor, its Staff or any person acting on the Contractor's behalf,
engages in conduct prohibited by Clauses 12.1 or 12.2 above or commits any
offence under the Prevention of Corruption Acts 1889 to 1916 COI may:-

12.3.1 terminate the Framework Agreement with immediate effect by giving
notice in writing to the Contractor and recover from the Contractor the
amount of any loss suffered by COI resulting from the termination; or

12.3.2 recover in full from the Contractor and the Contractor shall indemnify
COl in full from and against any other loss sustained by COI in
consequence of any breach of this Clause, whether or not the
Framework Agreement has been terminated.

12.4 In exercising its rights or remedies under this Condition, COI shall:

12.4.1 act in a reasonable and proportionate manner having regard to such
matters as the gravity of the offence and the identity of the person
performing the Prohibited Act; and

12.4.2 give all due consideration, where appropriate, to action other than
termination of the Contract, including (but without limitation to)
requiring the Contractor to terminate a sub-contract where the
Prohibited Act is that of a Sub-Contractor or requiring the Contractor to
procure the dismissal of an employee (whether his own or that of a
Sub-Contractor) where the Prohibited Act is that of such employee.

13. CONFLICTS OF INTEREST
13.1 The Contractor shall take appropriate steps to ensure that neither the

Contractor nor any Staff are placed in a position where (in the reasonable
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opinion of COI) there is or may be an actual conflict, or a potential conflict,
between the pecuniary or personal interests of the Contractor or Staff and the
duties owed to COI under the provisions of this Framework Agreement or any
Call-Off Contract.

13.2 The Contractor shall promptly notify and provide full particulars to COIl or the
relevant Other Contracting Body if such conflict referred to in Clause 13.1
above arises or is reasonably foreseeable to arise.

13.3 COI reserves the right to terminate this Framework Agreement immediately
by giving notice in writing to the Contractor and/or to take such other steps it
deems necessary where, in the reasonable opinion of COl, there is or may be
an actual conflict, or a potential conflict, between the pecuniary or personal
interests of the Contractor and the duties owed to COIl under the provisions of
this Framework Agreement or any Contract. The action of COI pursuant to
this Clause shall not prejudice or affect any right of action or remedy, which
shall have accrued or shall thereafter accrue to COI.

13.4 COI reserves the right to request that a Contractor periodically provides
information regarding the political activity of its staff, directors, shareholders
and paid consultants.

13.5 This Clause shall apply during the Term and for a period of two (2) years after
its termination or expiry.

14. SAFEGUARD AGAINST FRAUD

The Contractor shall safeguard COI's funding of the Framework Agreement
and any Contract against Fraud generally and, in particular, Fraud on the part
of the Contractor or its Staff. The Contractor shall notify COI immediately if it
has reason to suspect that any Fraud has occurred or is occurring or is likely
to occur.

15. CONTRACT PERFORMANCE

15.1 The Contractor shall perform all Contracts entered into with COI in
accordance with:

15.1.1 the requirements of this Framework Agreement;
15.1.2 the terms and conditions of the respective Contracts; and
15.1.3 the reasonable satisfaction of COI's Designated Officer.

15.2 The Contractor will monitor his performance, the performance of his staff and
the performance of his Sub-Contractors and will notify the Designated Officer
immediately if there is any risk that the agreed content and/or quality and/or
timeliness of the Services may not be met.

15.3 The Contractor shall be deemed to have satisfied himself as regards the
nature and extent of the Services, the supply of and conditions affecting labour
and the equipment necessary for the performance of the Service, subject to all
such matters being discoverable by the Contractor.
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16.

17.

17.1

17.2

18.

18.1

18.2

18.3

19.

19.1

19.2

19.3

19.4

19.5

STATUTORY REQUIREMENTS

The Contractor shall be responsible for obtaining all licences, authorisations,
consents or permits required to the performance of this Framework
Agreement and any Contract.

DISCRIMINATION

The Contractor shall not unlawfully discriminate within the meaning and scope
of any law, enactment, order or regulation relating to discrimination (whether
in race, gender, religion, disability, sexual orientation or otherwise).

The Contractor shall take all reasonable steps to secure the observance of
Clause 17 .1 by all servants employees or agents of the Contractor and all
suppliers and sub-contractors employed in the execution of the Framework
Agreement.

SECTION 3 - CONTRACTOR’S INFORMATION OBLIGATIONS
PROVISION OF MANAGEMENT INFORMATION

The Contractor shall submit Management Information to COI as required
under the Framework Agreement and in respect of any Contract entered into
with COI at such time and in such format as mat be specified or as Mutually
Agreed.

The submission and receipt of any Management Information shall not
prejudice the rights of either Party.

COIl may make changes to the Management Information which the Contractor
is required to supply and shall give the Contractor at least one (1) month's
written notice of any changes.

RECORDS AND AUDIT ACCESS

The Contractor shall keep and maintain until six (6) years after the date of
termination or expiry (whichever is the earlier) of this Framework Agreement
(or as long a period as may be agreed between the Parties), full and accurate
records and accounts of the operation of this Framework Agreement including
the Services provided under it, the Contracts entered into records of all
expenditures that are reimbursable by COIl and all payments made by COI.
These include but are not limited to records of the hours worked and costs
incurred by the Contractor or any employees of the contractor in connection
with the Services.

The Contractor shall keep the records and accounts referred to in Clause
19.1 above in accordance with good accountancy practice.

The Contractor shall afford COl and/or the Auditor such access to such
records and accounts as may be required from time to time.

The Contractor shall provide such records and accounts (together with copies
of the Contractor's published accounts) during the Term and for a period of
six (6) years after expiry of the Term to COIl and the Auditor.

COlI shall use reasonable endeavours to ensure that the conduct of each
Audit does not unreasonably disrupt the Contractor or delay the provision of
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19.6

19.7

20.

20.1

20.2

20.3

the Services pursuant to the Contracts, save insofar as the Contractor
accepts and acknowledges that control over the conduct of Audits carried out
by the Auditor is outside of the control of COI.

Subject to COl's rights of confidentiality, the Contractor shall on demand
provide the Auditor with all reasonable co-operation and assistance in relation
to each Audit, including:-

19.6.1 all information requested by the Auditor within the scope of the Audit;

19.6.2 reasonable access to sites controlled by the Contractor and to
equipment used in the provision of the Services; and

19.6.3 access to the Staff.

The Parties agree that they shall bear their own respective costs and
expenses incurred in respect of compliance with their obligations under this
Clause 19, unless the Audit reveals a Default by the Contractor in which case
the Contractor shall reimburse COI for COI's reasonable costs incurred in
relation to the Audit.

CONFIDENTIALITY

Except to the extent set out in this Clause or where disclosure is expressly
permitted elsewhere in this Framework Agreement, each Party shall:-

20.1.1 treat all Confidential Information belonging to the other Party as
confidential and safeguard it accordingly; and

20.1.2 not disclose any Confidential Information belonging to the other
Party to any other person without the prior written consent of the
other Party, except to such persons and to such extent as may be
necessary for the performance of the Framework Agreement or
except where disclosure is otherwise expressly permitted by the
provisions of the Framework Agreement.

The Contractor shall take all necessary precautions to ensure that all
Confidential Information obtained from COI under or in connection with the
Agreement:-

20.2.1 is given only to such of its Staff and professional advisors engaged
to advise it in connection with the Framework Agreement as is
strictly necessary for the performance of the Framework Agreement
and only to the extent necessary for the performance of the
Framework Agreement; and

20.2.2 is treated as confidential and not disclosed (without prior Approval)
or used by any Staff or professional advisors otherwise than for the
purposes of the Framework Agreement.

The Contractor shall ensure that its Staff and its professional advisors are
aware of the Provider's confidentiality obligations under the Framework
Agreement and shall use its best endeavours to ensure that its Staff and
professional advisors comply with the Contractor's confidentiality obligations
under this Framework Agreement. Should COI so request, the contractor shall
ensure that all Staff involved in the performance of a Contract sign a
confidentiality undertaking in a form provided by COI before commencing
work in connection with the provision of the Services.
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20.4 Should COI so request, the Contractor shall ensure that all Staff employed in
the performance of a Contract provide full details of their current security
vetting status before commencing work in connection with the provision of the
services.

20.5 The Contractor shall not use any Confidential Information it receives from COI
otherwise than for the purposes of the Framework Agreement.

20.6 The provisions of Clauses 20.1 to 20.4 shall not apply to any Confidential
Information received by one Party from the other:-

20.6.1 which is or becomes public knowledge (otherwise than by breach of
this Clause);

20.6.2 which was in the possession of the receiving Party, without
restriction as to its disclosure, before receiving it from the disclosing
Party;

20.6.3 which is received from a third party who lawfully acquired it and
who is under no obligation restricting its disclosure;

20.6.4 which is independently developed without access to the
Confidential Information; or

20.6.5 which must be disclosed pursuant to a statutory, legal or
parliamentary obligation placed upon the Party making the
disclosure, including any requirements for disclosure under the
FOIA or the Environmental Information Regulations pursuant to
Clauses 24 and 51.

20.7 Nothing in Clauses 20.1 to 20.4 shall prevent COI disclosing any Confidential
Information obtained from the Contractor:-

20.7.1 for the purpose of the examination and certification of COl's
accounts;

20.7.2 for the purpose of any examination of the economy, efficiency and
effectiveness with which COI has used its resources by the Auditor;

20.7.3 to any government department or any other Contracting Authority.
All government departments or Contracting Authorities receiving
such Confidential Information shall be entitled to further disclose the
Confidential Information to other government departments or other
Contracting Authorities on the basis that the information is
confidential and is not disclosed to a third party which is not part of
any government department or any Contracting Authority; or

20.7.4 to any consultant, contractor or other person engaged by COlI;

provided that, in disclosing information under sub-paragraph 20.7.3,
COl discloses only the information which is necessary for the
purpose concerned and requests that the information is treated in
confidence and that a confidentiality undertaking is given where
appropriate.

20.8 Nothing in Clauses 20.1 to 20.4 shall prevent either Party from using any
techniques, ideas or know-how gained during the performance of its
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obligations under the Framework Agreement or the Contracts in the course of
its normal business, to the extent that this does not result in a disclosure of
the other Party's Confidential Information or an infringement of the other
Party's Intellectual Property Rights.

20.9 In the event that the Contractor fails to comply with Clauses 20.1 to 20.4, COI
reserves the right to terminate the Framework Agreement with immediate
effect by giving notice in writing to the Contractor.

20.10 Clauses 20.1 to 20.4 are without prejudice to the application of the Official
Secrets Acts 1911 to 1989 to any Confidential Information.

20.11 In order to ensure that no unauthorised person gains access to any
Confidential Information or any data obtained in performance of this
Framework Agreement or the Contracts, the Contractor undertakes to
maintain adequate security arrangements that meet the requirements of
professional standards and best practice.

20.12 The Contractor will immediately notify COI of any breach of security in relation
to Confidential Information and all data obtained in the performance of this
Framework Agreement and the Contracts and will keep a record of such
breaches. The Contractor will use its best endeavours to recover such
Confidential Information or data however it may be recorded. This obligation
is in addition to the Contractor's obligations under Clauses 20.1 to 20.4. The
Contractor will co-operate with COI in any investigation that COI considers
necessary to undertake as a result of any breach of security in relation to
Confidential Information or data.

21. OFFICIAL SECRETS ACT

21.1 The Contractor shall comply with and shall ensure that its Staff comply with,
the provisions of:-

21.1.1 the Official Secrets Act 1911 to 1989; and

21.1.2 Section 182 of the Finance Act 1989.

21.2 In the event that the Contractor or its Staff fail to comply with this Clause 21,
COl reserves the right to terminate this Framework Agreement with
immediate effect by giving notice in writing to the Contractor.

22. INFORMATION SECURITY MANAGEMENT

The Contractor shall take all reasonable measures necessary to comply with
the provisions of the International Standard 1ISO27001, “The Code of Practise
for Information Security Management”, in connection with the provision of the
Services.

23. DATA PROTECTION

23.1 For the purposes of this Clause 23, the terms "Data Controller, "Data
Processor", "Personal Data", "Process" and "Processing" shall have the
meaning prescribed under the DPA.

23.2 The Contractor shall (and shall procure that all of its Staff) comply with any
notification requirements under the DPA and both Parties will duly observe all
of their obligations under the DPA which arise in connection with this
Framework Agreement.
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23.3

23.4

24.
24.1

24.2

24.3

24.4

Notwithstanding the general obligation in Clause 23.2, where the Contractor is
Processing Personal Data as a Data Processor for COI the Contractor shall:-

23.3.1 Process the Personal Data only in accordance with instructions from
COl as set out in this Framework Agreement or as otherwise notified
by COI;

23.3.2 comply with all applicable laws;

23.3.3 Process the Personal Data only to the extent and in such manner as
is necessary for the provision of the Contractor's obligations under
the Framework Agreement;

23.3.4 Implement appropriate technical and organisational measures to
protect the Personal Data against unauthorised or unlawful
Processing and against accidental loss, destruction, damage,
alteration or disclosure;

23.3.5 take reasonable steps to ensure the reliability of its employees and
agents who may have access to the Personal Data and use all
reasonable endeavours to ensure that such persons have sufficient
skills and training in the handling of Personal Data;

23.3.6 not cause or permit the Personal Data to be transferred outside the
European Economic Area without the prior written consent of COl,

23.3.7 not disclose the Personal Data to any third parties in any
circumstances other than with the written consent of COI or in
compliance with a legal obligation imposed upon COI; and

23.3.8 co-operate with COI to enable COI to comply with any request under
section 7 of the DPA.

The provisions of this Clause shall apply during the Term and indefinitely after
its expiry.

FREEDOM OF INFORMATION

COl, being a government department is subject to the Freedom of Information Act
2000 (FOIA). COl is therefore obliged to respond to valid requests for information
within twenty days of a request being received.

The Contractor recognises that requests may be received for information regarding
the Contract including information about how it was awarded, the services to be
provided, the cost, etc. Where it is right and appropriate to do so, COI will claim
exemption from providing such information insofar as the Act allows. (In particular
under Section 41, where the information has been provided in confidence, and
Section 43, where the release of information is likely to prejudice the Contractor’s
commercial interests.) Where information is to be released that relates to the
Contract or the Contractor, COIl will make reasonable efforts to consult with the
Contractor. The Contractor recognises COl's legal obligation to respond within
twenty days and the need for speedy conclusion to such consultation if his views are
to be taken into account.

Should COI need to provide information under the Act that is held by the Contractor
rather than COI then the Contractor undertakes to provide such information within five
working days of COI requesting it or to provide valid reasons why the information is
not available or will take longer to produce. (The Contractor is reminded of his
obligations under Clause 19 to preserve information about the contract.)

Any request for information under the Act sent directly to the Contractor must be
forwarded to COI for reply.
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24.5 Clauses 24.1 to 24.4 will continue to apply after the completion or earlier termination
of the contract.

24.6  COIl will provide further details of the Freedom of Information Act 2000 (FOIA)
should the Contractor so request

25. PUBLICITY

25.1 Unless otherwise directed by COI, the Contractor shall not make any press
announcements or publicise this Framework Agreement or any subsequent
Contracts in any way without COIl's prior written consent. In particular, the
Contractor shall not refer to COl, its Client Department(s) or a Contract in any
advertisement, public relations material, promotional material, press release
or awards entry or in any proposal or tender without COI's prior consent in
writing.

25.2 No information regarding the Services shall be given to third parties by the
Contractor except with prior permission of COI in writing, which will not be
unreasonable withheld. In particular, the Contractor shall not communicate
with representatives of the press, radio, television or other communications
media about the Services without specific permission in writing from COlI, to
whom any press or other enquiry must be addressed.

25.3 The Contractor shall not use information obtained during the performance of a
Contract for the solicitation of business from COI, its Client Department(s),
any other part of the Crown or any third party without the prior permission of
COl in writing, which will not be unreasonably withheld.

25.4 COl shall be entitled to publicise this Framework Agreement in accordance
with any legal obligation upon COI, including any examination of this
Framework Agreement by the Auditor or otherwise.

25.5 The Contractor shall not do anything which may damage the reputation of
COl or bring COl into disrepute.

SECTION 4 - TERMINATION, BREAK AND SUSPENSION
26. TERMINATION
Termination on Default

26.1 COIl may terminate a Contract by written notice to the Contractor with
immediate effect if the Contractor is in default of any obligation under the
Contract and:

26.1.1 the default is a fundamental breach of the Contract; or
26.1.2 the default is not capable of remedy; or

26.1.3 the Contractor has not remedied the default to the satisfaction of COI
within 30 days, or such other period as may be reasonably specified by
COl, after service of written notice specifying the default and requiring
it to be remedied.

26.1.4 where the Contractor is an individual, if he shall die or be adjudged
incapable of managing his affairs within the meaning of Part VIl of the
Mental Health Act 1983.

Termination on Insolvency and Change of Control
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26.2 COIl may terminate the Framework Agreement or Contract with immediate
effect by notice in writing where the Contractor is a company and in respect of
the Contractor:

26.2.1 a proposal is made for a voluntary arrangement within Part | of the
Insolvency Act 1986 or of any other composition scheme or
arrangement with, or assignment for the benefit of, its creditors; or

26.2.2 ashareholders' meeting is convened for the purpose of considering a
resolution that it be wound up or a resolution for its winding-up is
passed (other than as part of, and exclusively for the purpose of, a
bona fide reconstruction or amalgamation); or

26.2.3 a petition is presented for its winding up (which is not dismissed
within 14 days of its service) or an application is made for the
appointment of a provisional liquidator or a creditors' meeting is
convened pursuant to Section 98 of the Insolvency Act 1986; or

26.2.4 a receiver, administrative receiver or similar officer is appointed over
the whole or any part of its business or assets; or

26.2.5 an application order is made either for the appointment of an
administrator or for an administration order, an administrator is
appointed, or notice of intention to appoint an administrator is given;
or

26.2.6 it is or becomes insolvent within the meaning of Section 123 of the
Insolvency Act 1986; or

26.2.7 being a "small company" within the meaning of Section 247(3) of the
Companies Act 1985, a moratorium comes into force pursuant to
Schedule Al of the Insolvency Act 1986; or

26.2.8 is fully acquired by another Company resulting in a new Company
being formed with a new Company Registration number; or

26.2.9 any event similar to those listed in Clause 26.2.1 to Clause 26.2.8
occurs under the law of any other jurisdiction.

26.3 The Contractor shall notify COl immediately if the Contractor undergoes a
change of control within the meaning of Section 416 of the Income and
Corporation Taxes Act 1988 ("Change of Control"). COI may terminate the
Framework Agreement or Contract by giving notice in writing to the Contractor
with immediate effect within six (6) Months of:-

26.3.1 being notified that a Change of Control has occurred; or

26.3.2 where no notification has been made, the date that COl becomes
aware of the Change of Control,

but shall not be permitted to terminate where an Approval was granted prior to
the Change of Control unless there is a tangible change in the service levels
provided.

27. CONSEQUENCES OF TERMINATION

27.1 If COI terminates the Contract under Clause 26.1 and then makes other
arrangements for the provision of the Services, COI shall be entitled to
recover from the Contractor the cost of making those other arrangements
and any additional expenditure incurred by COI throughout the remainder of
the Contract Period. Where the Contract is terminated under Clause 26.1,
no further payments shall be payable by COI until COI has established the
final costs of making those other arrangements.
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28.
28.1

28.2

29.
29.1

29.2

30.

30.1

30.2

30.3

30.4

BREAK

COlI shall have the right to terminate the Contract at any time by giving a
minimum thirty days notice to the Contractor in writing.

COI may extend the period of notice at any time before it expires subject to the
level of Services to be provided during the period of extension and the Price to
be paid being Mutually Agreed

CONSEQUENCES OF BREAK

If COI terminates the Contract, or terminates the provision of any part of the
Services, under Clause 28, COI shall reimburse the Contractor in respect of
any loss, not including loss of profit, actually and reasonably incurred by the
Contractor as a result of the termination, provided that the Contractor takes
immediate and reasonable steps, consistent with the obligation to provide the
services during the period of notice, to terminate all Contracts with sub-
contractors on the best available terms, to cancel all capital and recurring cost
commitments and to reduce equipment and labour costs as appropriate.

For the purpose of Clause 29.1 the Contractor shall submit to COI, within 20
working days after service of the notice, a fully itemised and costed list, with
supporting evidence of all losses incurred by the Contractor as a result of the
termination of the Contract, or the termination of any part of the Services, to
be updated only in respect of ongoing costs each week until the Contract is
terminated.

TERMINATION OF THE FRAMEWORK

In addition to the reasons set out in Clause 26.2, COl may at any time by
notice in writing terminate this Framework Agreement as from the date of
service of such notice, or a later date specified in such notice, if any of the
termination events specified in this Clause 30.2 to 30.5 occur.

The Contractor or its directors or any other person who has powers of
representation, decision or control of the company has been convicted of any
of the offences detailed in Part 4 of the Public Contracts Regulations 2006.

The Contractor is in Default of any obligation under this Agreement and:

30.3.1 The Default is capable of remedy and the Contractor shall have
failed to remedy the Default within thirty (30) days of written notice to
the Contractor specifying the Default and requiring its remedy; or

30.3.2 The Default is not capable of remedy.

A change of control as defined by Section 416 of the Income and
Corporation Taxes Act 1988, in the Contractor or its Parent Company where
the proposed new owner has:

30.4.1 Been convicted of a criminal offence relating to the conduct of its
business or profession; or

30.4.2 Committed an act of grave misconduct in the course of its business
or profession; or

30.4.3 Failed to comply with any obligations relating to the payment of
any taxes or social security contributions; or

30.4.4 Made any serious misrepresentations in the tendering process for
any project or matter in which the public sector has or had a
significant participation.
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30.5

30.6

31.

32.
32.1

32.2

32.3

33.
33.1

33.2

33.3

Where (in the reasonable opinion of COI), there is a detrimental change in the
financial standing and/or the credit rating of the Contractor which adversely
impacts on the Contractor's ability to supply Services under this Framework
Agreement.

For the avoidance of doubt, the termination of this Framework Agreement
shall not affect the validity of any extant Contract.

SUSPENSION OF THE FRAMEWORK

Without prejudice to COI's rights to terminate the Framework Agreement in
Clause 30 above, COl may immediately suspend the Contractor's
appointment to supply Services in any or all Contractor's Lots by giving notice
in writing to the Contractor. If COI provides notice to the Contractor in
accordance with this Clause 31, the Contractor’s appointment shall be
suspended for the period set out in the notice or such other period notified to
the Contractor COI in writing from time to time.

SUSPENSION OF THE SERVICES

COl reserves the right to require the Contractor to suspend all activity on the
Contract for a period specified by COI:

32.1.1 during the period of any local, Parliamentary or European election
campaign(s); or
32.1.2 to comply with any emergency orders issued by the Government; or

32.1.3 in the case of any event which in the reasonable opinion of COI would
make it temporarily inappropriate to continue the project.

Such an event will be treated as a variation to the Services under Clause 10.
COl will pay valid costs incurred by the Contractor up to the time of the
suspension of the Service but accepts no liability in respect of any expenditure
or commitment incurred during the period of the suspension except as
otherwise Mutually Agreed.

If the Contractor believes that the suspension will cause him extra,
unavoidable costs he will notify COI within two working days of receiving
notice of the suspension and within five working days will provide an itemised
and costed break-down using estimates if actuals are not possible.

SECTION 5 - INSURANCE AND LIABILITY
LIABILITY
Neither Party excludes or limits its liability for:-

33.1.1 death or personal injury caused by its negligence, or that of its
Staff;

33.1.2 fraud or fraudulent misrepresentation by it or its Staff; or

33.1.3 breach of any obligations as to title implied by Section 12 of the
Sale of Goods Act 1979 or section 2 of the Supply of Goods and
Services Act 1982.

COl shall have no liability for damages caused by the Contractor or his Staff to
third parties in the course of the supply of the Services.

Subject to Clause 33.1, the Contractor shall indemnify COI against all actions
and claims for damages, expenses or costs instigated by third parties
(including any servant or agent of the Contractor or of the Crown) in respect of
any loss or damage or personal injury (including death) arising out of any
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33.4

33.5

33.6

34.
34.1

34.2

34.3

34.4

34.5

action or omission by the Contractor.

Subject to Clause 33.1, in no event shall either Party be liable to the other for
any:

33.4.1 loss of profits;

33.4.2 loss of business;

33.4.3 loss of revenue;

33.4.4  loss of or damage to goodwill;

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

33.4.6  any indirect or consequential loss or damage.

COIl may, amongst other things, recover as a direct loss:

33.5.1 any additional operational and/or administrative expenses arising
from the Contractor’s default;

33.5.2 any wasted expenditure or charges rendered unnecessary and/or
incurred by COI arising from the Contractor’s default; and

33.5.3 the additional cost of procuring replacement Services for the
remainder of the Contract Period following termination of the
Contract as a result of a Default by the Contractor.

Similarly, COI shall indemnify the Contractor against all actions and claims for
damages, expenses or costs arising out of any act or omission by COI.

INSURANCE

The Contractor shall effect and maintain policies of insurance to provide a
level of cover sufficient for all risks which may be incurred by the Contractor
under the provision of the Services under this Framework Agreement
including death or personal injury, or loss of or damage to property.

The Contractor shall effect and maintain the following insurances for the
duration of the Framework Agreement in relation to the performance of the
Services under this Framework Agreement:-

34.2.1 public liability insurance adequate to cover all risks in the
performance of Services under this Framework Agreement from time
to time;

34.2.2 employers' liability compulsory insurance with a minimum limit of £5
million indemnity as required by law from time to time; and

34.2.3 Professional indemnity insurance with a minimum limit of liability
adequate to cover all risks in the performance Services under this
Framework Agreement from time to time.

Any excess or deductibles under such insurance (referred to in Clause 34.1
and Clause 34.2) shall be the sole and exclusive responsibility of the
Provider.

The terms of any insurance or the amount of cover shall not relieve the
Contractor of any liabilities arising under the Framework Agreement.

The Contractor shall produce to COIl, on request, copies of all insurance
policies referred to in this Clause or a broker's verification of insurance to
demonstrate that the appropriate cover is in place, together with receipts or
other evidence of payment of the latest premiums due under those policies.
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34.6

35.

36.
36.1

36.2

36.3

36.4

37.
37.1

38.

39.
39.1

If, for whatever reason, the Contractor fails to give effect to and maintain the
insurances required by the Framework Agreement then COI may make
alternative arrangements to protect its interests and may recover the costs of
such arrangements from the Contractor.

TAXATION, NATIONAL INSURANCE AND EMPLOYMENT LIABILITY

The Parties acknowledge and agree that Contracts for the provision of
Services does not constitute a contract of employment. The Contractor shall at
all times indemnify COI and keep COI indemnified in full from and against all
claims, proceedings, actions, damages, costs, expenses, liabilities and
demands whatsoever and howsoever arising by reason of any circumstance
whereby COl is alleged or determined to have been assumed or imposed with
the liability or responsibility for the Staff (or any of them) as an employer of the
Staff and/or any liability or responsibility to HM Revenue and Customs or
arising from termination or expiry of the Contract.

SECTION 6 - OTHER PROVISIONS
TIME OF PERFORMANCE

The Contractor shall carry out the Services for the period and/or accordance
with the timescales set out in the Order. In the event that the order does not
specify any timescales, the Contractor shall comply with any reasonable
timescales notified by COI.

COI may by written notice require the Contractor to execute the Services in
such order as COIl may reasonable decide. In the absence of such notice, the
Contractor shall submit such detailed programmes of work and progress
reports as COI may from time to time require.

The Contractor shall notify COIl immediately if it becomes aware of any event
that it believes is likely to delay or impede the performance of the Services.

In the event that the Contractor fails to meet a date or dates set out in the
Order it shall, on the request of COI, and without prejudice to COI's other
rights and remedies, arrange to provide all such additional resources as are
necessary to fulfil its obligations at no extra cost to COI.

LOSSES AND MISTAKES

The Contractor will be responsible for paying for losses or rectifying mistakes
resulting from:

37.1.1 unauthorised departures from the Project Brief; or

37.1.2 physical loss or damage to material before transfer to either COI or the
Client Department.

PRICE

The Price Mutually Agreed at the award of the Contract or by a variation
Mutually Agreed under Clause 10 shall be the maximum total price for the
Services including the cost of all labour, Materials, equipment, holiday relief or
substitute as and when necessary, overheads and all other costs incurred by
the Contractor in connection with the proper execution of the Contract.

COI DIRECTION & CONTRACTUAL RESPONSIBILITY

The Contractor will deliver the Contract under the direction of the Designated
Officer nominated by COI. The Contractor will comply with all the Designated
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39.2

39.3

40.
40.1

40.2

40.3

40.4

40.5

40.6

41.
41.1

41.2

Officer’s reasonable requests within the scope and budget of the Contract.

Contractors have a contractual responsibility solely to COI. In particular, COI
shall have no liability for any additional work carried out at the request of a
third party (including the Client Department where one exists) unless the
change to the requirement has been Mutually Agreed in advance of the work
starting. . It is also expected that the Contractor’s project managers will alert
COl to any direct contact of this nature, which has not been pre-authorised.

When the Client Department is responsible for Project Management, Clause
39.2 shall not apply.

CONTRACTOR’S PERSONNEL

The Contractor shall provide and maintain an organisation having the
necessary facilities and employees of appropriate qualifications and
experience to undertake the Services.

All Staff deployed on work relating to the Contract must have appropriate
gualifications and competence and in all respects be acceptable to COIl.
Where so required, full particulars of Staff to be so employed shall be provided
in advance to the Designated Officer for confirmation of acceptability.

All Staff deployed on work relating to the Contract, including any Sub-
Contractor and his Staff, must have a legal right to be employed on such work
in the UK including, where a person’s nationality requires it, the holding of a
valid and current work permit. COI reserves the right to treat any breach of
this Clause as a fundamental breach of the Contract and to invoke Clause 26.

The Contractor shall provide, at all times, the number of Staff required to fulfil
his obligations under the Contract.

“Key Staff” means those Staff specifically named by the Contractor as
providing the Services. The Contractor shall take all reasonable steps to
avoid changes of Key Staff except whenever changes are unavoidable or of a
temporary nature caused by sickness, etc. Whenever possible, the Contractor
will give at least one month's notice of proposals to change Key Staff (for a
permanent or temporary period) and replacements will not be appointed
without the approval of COIl. That approval will not be unreasonably withheld.

If COI gives the Contractor notice that any member of his Staff is not to be
admitted to or is to be removed from the premises of COI, the Client
Department or any other Crown body, the Contractor shall take immediate
steps to comply with such notice. If required by COI the Contractor shall
replace any person removed under this Clause with another suitably qualified
person. The decision of COI as to whether any person is to be admitted to the
said premises shall be final and conclusive. COI reserves the right not to give
reasons for refusing admission.

SECURITY AND USE OF PREMISES

The Contractor shall comply and shall ensure that its staff, sub-contractors or
agents comply with any rules or regulations applied by COIl, the Client
Department or any other Crown Body in relation to security at its premises.

The Contractor shall keep the Premises reasonably clean and tidy while the
Services are being performed and shall leave them clean and tidy upon
completion.
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41.4

41.5

42.
42.1

42.2

42.3

43.
43.1

43.2

43.3

43.4

43.5

43.6

44,

45,
45.1

The Contractor shall make good or pay the costs of making good any damage
to the Premises (and any fixtures and fittings of the Premises) done by its
employees, agents or sub-contractors other than fair wear and tear.

Facilities being made available to the Contractor at the Premises shall be used
solely in the performance of the Contract and the Contractor shall have such
use as a licensee only and shall vacate the same upon completion of the
Contract.

The Contractor shall co-operate with any other person, firm or company which
is providing services to COI or the Client Department at the same time as the
Contractor.

EQUIPMENT

Unless otherwise agreed, the Contractor shall provide any and all Equipment
necessary for the provision of the Services.

The Contractor shall maintain all items of Equipment in good and serviceable
condition.

All Equipment shall be at the risk of the Contractor and COIl shall have no
liability for any loss or damage to any Equipment unless the Contractor is able
to demonstrate that such loss or damage was caused or contributed to by the
negligence or default of COI.

PAYMENT

In consideration of the carrying out the Services by the Contractor, COI shall
pay the Contractor the Price.

The Contractor shall submit invoices to COIl at the times and/or intervals
Mutually Agreed.

Each invoice will contain the appropriate Authority reference(s) and a break
down of the charges as required by COI. Invoices will be supported by
whatever evidence COIl reasonably decides is necessary.

Unless otherwise Mutually Agreed, payment of valid invoices submitted in
arrears for work completed to the satisfaction of COI will be made within 30
days of receipt.

In addition to the Contract Price, COIl shall pay the Contractor a sum
equivalent to any Value Added Tax (VAT) chargeable in respect of the
Services. Where VAT is to be charged by the Contractor it shall be shown
separately on all invoices as a strictly net extra charge.

COI 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 COI.

RECOVERY OF SUMS DUE

If any sum is recoverable from or payable by the Contractor under the
Contract, that sum may be deducted from any sum then due or which at a
later date becomes due to the Contractor under the Contract or under any
other agreement with COI.

INTELLECTUAL PROPERTY RIGHTS

“Original Materials” are Materials generated by the Contractor and/or his Sub-
Contractor(s) and delivered to COIl or the Client Department in the
performance of the Services. The Contractor hereby assigns to the Crown
ownership of and all Intellectual Property Rights in Original Materials upon
receipt of full payment. The Contractor shall ensure where necessary that he
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45.2

45.3

45.4

45.5

45.6

46.
46.1

46.2

47.

47.1

47.2

secures the necessary rights to effect such vesting in the Crown. The
Contractor shall not reproduce, publish or supply Original Materials to any
party other than COI without the prior approval of COI in writing.

“Non-Original Materials” are any materials including standard software used
for the provision of the Services that have been designed and produced
outside the terms of the Contract by the Contractor or by a third party who has
granted a licence for their use. The Contractor shall ensure that the
necessary rights are obtained for the planned use of Non-Original Materials.

“COlI-Materials” are any Materials which COI has supplied to the Contractor or
which COI has specified for use by the Contractor. COI shall ensure that the
necessary rights are held or obtained for the planned use of COI-Materials

The Contractor shall indemnify COI against the full costs and liabilities of any
claims of an infringement or alleged infringement of the Intellectual Property
Rights of any third party arising from the use of Original Materials and/or Non-
Original Materials by the Contractor or by the Crown.

COlI shall indemnify the Contractor against the full costs and liabilities of any
claims of an infringement or alleged infringement of the Intellectual Property
Rights of any third party arising from the use by the Contractor or by the
Crown of COI-Materials.

Where any claim for infringement of rights is made by a third party, the Party
which is required to provide an indemnity under Clauses 45.4 and 45.5 shall
have the right to conduct, or take over the conduct of, the defence to the claim
and to any proceedings or action brought by the third party.

HEALTH AND SAFETY

The Contractor shall notify COIl of any health and safety hazards which may
arise in connection with the performance of this Contract.

Where the Services are being carried out at land or Premises owned by COI
or the Client Department, COIl or the Client Department shall notify the
Contractor of any health and safety hazards which may exist or arise at its
Premises and which may affect the Contractor. The Contractor shall draw
these hazards to the attention of any of its employees, sub-contractors or
agents who may be affected by them and instruct such persons in connection
with any necessary safety measures.

TRANSFER AND SUB-CONTRACTING OF THE FRAMEWORK
AGREEMENT

The Framework Agreement is personal to the Contractor and the Contractor
shall not assign, novate or otherwise dispose of the Framework Agreement or
any part thereof without the previous consent in writing of COIl. The
Contractor shall not be entitled to sub-contract any of its rights or obligations
under this Framework Agreement.

COl shall be entitled to:-

47.2.1 assign, novate or otherwise dispose of its rights and obligations
under the Framework Agreement or any part thereof to any Other
Contracting Body; or

47.2.2 novate the Framework Agreement to any other body (including any
private sector body) which substantially performs any of the
functions that previously had been performed by COI;
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48.
48.1
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48.3

48.4

49.

50.

50.1

50.2

51.
51.1

provided that such assignment, novation or disposals shall not increase the
burden of the Contractor’s obligations under the Framework Agreement.

TRANSFER AND SUB-CONTRACTING OF CONTRACTS

The Contractor shall not assign, sub-contract or in any other way dispose of
the Contract or any part of it without the previous consent in writing of COI.
Such consent shall not be unreasonably withheld.

COl reserves the right to approve Sub-Contractors before they are appointed
and to view sub-contracts before consenting to their being let.

The Contractor shall be responsible for acts and omissions of his Sub-
Contractors as though they were his own.

Where the Contractor enters into a sub-contract for the provision of any part of
the Services he shall ensure that the sub-contract has a term requiring the
Contractor to pay the sub-contractor within 30 days of receipt of a valid
invoice.

RIGHTS OF THIRD PARTIES

This Framework Agreement and any subsequent Contracts shall not create
any rights that are enforceable by anyone other than the Parties.

NOTICES

Except as otherwise expressly provided within this Framework Agreement, no
notice or other communication from one Party to the other shall have any
validity under the Framework Agreement unless made in writing by or on
behalf of the Party sending the communication.

Any notice or other communication which is to be given by either Party to the
other shall be given by letter (sent by hand, post, registered post or by the
recorded delivery service), by facsimile transmission or electronic malil
(confirmed in either case by letter). Provided the relevant communication is
not returned as undelivered, the notice or communication shall be deemed to
have been given two (2) Working Days after the day on which the letter was
posted, or four (4) hours, in the case of electronic mail or facsimile
transmission or sooner where the other Party acknowledges receipt of such
letters, facsimile transmission or item of electronic mail.

ENVIRONMENTAL MATTERS

The Contractor is aware of the Environmental Information Regulations 2004
and the legal obligations they impose. In addition, the Supplier shall ensure
that during the performance of the Contract they will:

518.1.1 perform the Contract in accordance with COIl's environmental
policy, which is to conserve energy, water, wood, paper and
other resources, reduce waste and phase out the use of ozone
depleting substances and minimise the release of greenhouse
gases, volatile organic compounds and other substances
damaging to health and the environment;

51.1.2 pay due regard to the use of recycled products, so long as they
are not detrimental to the provision of the Services or the
Environment, to include the use of all packaging, which should be
capable of recovery for re-use or recycling;

51.1.3 take all reasonable precautions to ensure that any equipment
and materials used in the provision of the Services do not
contain chlorofluorcarbons, halons or any other damaging
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53.

53.1

53.2

53.3

54.
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54.2

54.3

54.4

55.

55.1

substances, unless unavoidable, in which case COIl shall be
notified in advance of their use; and

51.1.4 endeavour to reduce fuel emissions wherever possible.
BUSINESS CONTINUITY

The Contractor will have in place and will invoke in the event of an emergency,
appropriate and timely business continuity procedures to ensure the Services
are provided throughout the entire duration of the Contract. The Contractor will
use all reasonable endeavours to comply with any business continuity
procedures that COI may invoke in the event of an emergency.

SECURITY OF MATERIALS

The Contractor shall maintain appropriate security procedures to protect
Materials and/or Issued Property from destruction, damage, loss and
unauthorised access or alteration.

On request, the Contractor shall allow COI reasonable access to the premises
at which Materials and/or Issued Property are stored to check on the
procedures and safeguards in place.

If Materials and/or Issued Property are lost, destroyed, damaged or altered
without the consent of COI, the Contractor shall restore those Materials
without charge or reimburse COI with the cost of having those Materials and/or
Issued Property restored elsewhere.

FORCE MAJEURE

For the purposes of this Clause 54 “Force Majeure” means any event or
occurrence that is outside the reasonable control of the Party concerned and
shall include, but not be limited to, acts of nature, war, civil disturbance,
terrorist action, fire, flood, explosion and industrial action (but excluding
industrial action by staff of the Contractor, COI or their sub-contractor(s)).

Neither Party shall be liable to the other Party by reason of any failure or delay
in performing its obligations under the Contract that is due to Force Majeure
where there is no practical means available to the Party concerned to avoid
such failure or delay.

If either Party becomes aware of any circumstances of Force Majeure which
will or may give rise to any such failure or delay that Party shall promptly give
notice of those circumstances as soon as practicable after becoming aware of
them and shall inform the other Party of the period for which it estimates that
the failure or delay will continue.

Any failure or delay by the Contractor or COI in performing their obligations
under the Contract which results from any failure or delay by an agent, Sub-
Contractor or supplier shall be regarded as due to Force Majeure only if that
agent, Sub-Contractor or supplier is itself impeded in complying with an
obligation to the Contractor by Force Majeure.

SEVERABILITY
If any provision of the Framework Agreement is held invalid, illegal or

unenforceable for any reason, such provision shall be severed and the
remainder of the provisions hereof shall continue in full force and effect as if
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the Framework Agreement had been executed with the invalid provision
eliminated.

55.2 In the event of a holding of invalidity so fundamental as to prevent the
accomplishment of the purpose of the Framework Agreement, COIl and the
Contractor shall immediately commence good faith negotiations to remedy
such invalidity.

56. RE-TENDERING AND HANDOVER

56.1 In the event that a different organisation is required to take on the Services at
the expiry or termination of the Framework Agreement or Contract, the
Contractor shall co-operate in arrangements for the transfer so as to reduce to
a minimum any interruption in the Services.

56.2 Except as allowed for below, such arrangements shall be regarded as
variations to the Services under Clause 10.

56.3 In the period leading up to the handover of the Services:

56.3.1 Within 21 days of being so requested by COlI, the Contractor shall
provide, and thereafter keep updated, such information and access
to Site and Staff as is reasonably required by COI to prepare
invitation to tender documents for the future provision of the
Services.

56.3.2 This information shall be provided free of charge to COI.

56.3.3 COI shall take all reasonable precautions to ensure that the
information so provided is given only to service providers who
have qualified to tender for the future provision of the Services.
COl shall require that such service providers undertake in writing
to treat that information in confidence, to use it only for the
preparation of their tenders and to restrict its distribution solely to
those staff involved in preparing their tenders.

56.3.4 The Contractor will co-operate in all other ways reasonably
requested by COI.

56.4 At the time of the handover of the Services:

56.4.1 The Contractor shall co-operate fully with COI in order to achieve
an effective transfer without disruption to the provision of the
Services.

56.4.2 Without charge, the Contractor shall allow COI, or any party
nominated by COI, full access to all documents, reports,
summaries and any other information necessary for the transfer.

56.4.3 Without charge, the Contractor shall transfer to COI, or any party
nominated by COI, all computerised filing, recording,
documentation, planning and drawing held on software and utilised
in the provision of the Services. The transfer shall be made in a
fully indexed and catalogued disk format, to operate on a
proprietary software package available to COI.

56.4.4 The Contractor shall indemnify COI against any claim made at any
time by any person arising from any deficiency or inaccuracy in the
information that the Contractor provides.

56.4.5 Until the transfer is completed, the Contractor shall not change the
Staff nominated to provide the Services except as allowed under
Clause 40.
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57. TRANSFER OF UNDERTAKING (PROTECTION OF EMPLOYEES)
REGULATIONS (“TUPE”)

57.1 The Contractor shall notify COI in writing if he believes that the Transfer of
Undertakings (Protection of Employment) Regulations 2006 apply in respect of
the transfer of the Services. COI shall ensure that prospective suppliers are
notified accordingly.

57.2  Similarly, COI will notify the Contractor in writing if any prospective supplier
believes the Regulations will or might apply.

57.3 If COI notifies the Contractor in writing that it intends to re-tender some or all
of the Services under this agreement and the Contractor subsequently
receives a letter from a prospective supplier who intends to tender for the
Services asking the Contractor to agree to be bound by the ISBA/IPA TUPE
Protocol (as amended by ISBA and the IPA from time to time) (the “Protocol”),
the Contractor will agree with the prospective supplier to be bound by the
Protocol.

58. WAIVER

58.1 The failure of either Party to exercise any right or remedy shall not constitute a
waiver of that right or remedy.

58.2 No waiver shall be effective unless it is communicated to the other Party in
writing.

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

59. DISPUTE RESOLUTION

59.1 Before resorting to litigation, the Parties shall attempt in good faith to
negotiate a settlement to any dispute between them arising out of or in
connection with this Framework Agreement or Contract.

59.2 If the parties are unable to resolve the dispute, either party may, at any time,
refer the dispute to mediation by a neutral advisor or mediator (“the
Mediator”).

59.3 If the Parties are unable to agree on a Mediator within 7 days of the request
by one party to refer the dispute to mediation, they shall apply to the Centre
for Dispute Resolution (“CEDR”) to appoint a Mediator.

59.4 The Parties shall seek to agree directions for how the mediation is conducted
and, failing agreement, they shall seek directions from the Mediator.

59.5 If the Parties reach agreement on the resolution of their dispute the
agreement shall be reduced to writing and shall be binding.

60. HEADINGS
Headings to Conditions shall not affect their interpretation.

61. LAW AND JURISDICTION
Unless the specified otherwise, this Framework Agreement and any
subsequent Contracts shall be governed by and construed in accordance with
the law of England and Wales and shall be subject to the exclusive jurisdiction
of the courts of England and Wales
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SECTION 7 - SPECIAL PROVISIONS

62. TIME OF THE ESSENCE

62.1 Because of the nature of the Services to be provided, time will be of the
essence of the Contract when a delivery date has been agreed and any late
delivery by the Contractor will be treated as a fundamental breach of contract
not capable of remedy when interpreting subclause 26.1 of the Contract,
except where the delay is caused:

62.1.1 through the fault of COI, a Client Department or another Contractor of
COl; or

62.1.2 through reason of Force Majeure as defined in Clause 54.
62.2 Inthe event of late delivery caused other than by the exceptions given above:
62.2.1 COI may withhold any or all of the outstanding value of the Contract;

62.2.2 At the request of COlI, the Contractor will repay any or all amounts
already paid to him in respect of the Contract; and

62.2.3 COlI shall have the right to decide what amounts will be withheld or
repaid. In exercising its rights or remedies under this clause, COI will
act in a reasonable and proportionate manner paying full and proper
regard to the real loss in value of the Service that the late delivery has
caused.

62.3 Inthe event that late delivery results in the Services having no value to COI
and no payment is made to the Contractor then Clause 45 shall not apply.
The Contractor shall retain all rights in Materials he has produced and COI
shall have no rights to such Materials. In the event that late delivery results in
the Services having a reduced value to COI and a reduced payment is made
then Clause 40 shall apply in full.

63. INDUSTRY DEVELOPMENTS

The Contractor shall keep COIl appraised of new technological or industry
developments, promote cost-effectiveness at all times and share innovation
within their organisation that will benefit COI and its clients.

64. SERVICE LEVEL STANDARDS

64.1 COl expect the Contractor to meet the following standards, as a minimum, for
the provision of Services:

64.1.1 To provide a list of all team members and their respective
responsibilities;

64.1.2 Provision of regular status reports of all work as it progresses in a
consistent format. The frequency of these needs to be agreed with
the Client;

64.1.3 Provision of contact reports within two working days of each Client
meeting in consistent format;

64.1.4 Deadlines for approval must at all time be reasonable and realistic,
enabling COI and the Client sufficient time to thoroughly check the
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work and attain appropriate approvals from Policy staff, Press Office
and/ or the Minister;

64.1.5 An experienced named Account Manager to work on the project, to
act as the key contact between the Contractor and the COI and to
attend all status meetings. COI to be informed if this person is not
available and who is their replacement;

64.1.6 To appoint a Designated Officer to be the key point of liaison with COI
Strategic Consultancy for the purpose of knowledge management and
knowledge sharing.

64.1.6 Prompt acknowledgement of all communications from COI, and
immediate notification of anticipated problems in meeting deadlines;

64.1.7 Prompt responses to request for information or clarification from COlI;

64.1.8 Regular and frequent confirmation that work is proceeding to
schedule;

64.1.9 Participation in end-of-project review meetings where these are
specified by COI

64.1.10The Contractor will provide an officer designated by COI Strategic
Consultancy with an update on its business performance including
new Services and changes to key personnel on a quarterly basis in a
format specified by COI.

64.2 COl reserves the right to add to these standards, as required, for individual
contracts.

65. PROPRIETY

65.1 Propriety guidance and the Civil Service Code define how civil servants can
properly and effectively present the policies and programmes of the
Government. It is vital that Government communicators do their work
objectively and without political bias. The Contractor is governed by the same
guidance and rules as a civil servant.

65.2 Itis fundamental to the Contract that work must be performed in line with the
conventions laid down for the use of consultancies by Government, in
particular:

65.2.1  Government communications should be relevant to government
responsibilities;

65.2.2  Government communications should be objective and explanatory,
not biased or polemical;

65.2.3 Government communications should not be — or liable to be —
misrepresented as being party political;

65.2.4 Government communications should be conducted in an economic
and appropriate way and should be able to justify the costs as
expenditure of public funds;
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66.
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66.2

66.3

66.4

66.5

66.6

67.

67.1

65.2.5  Consultancies cannot represent ministers. Only civil servants
who are directly controlled and answerable to ministers may explain
ministers’ policies and deal with the media or others on their behalf;

65.2.6  Consultancies cannot be used for any task that would be
improper for a civil servant, such as opinion-forming in political
support of ministers or image-building;

65.2.7  The work of government communicators must conform to the
principles of the Data Protection Act;

65.2.8  The work of government communicators must be aware of the
Freedom of Information Act;

The Contractor must ensure that all staff engaged in the Contract are aware
of the conventions and the need for their observance.

CHARGES - STAFF RATES

The Staff Rates that shall apply are those that will be negotiated between COI
and the Contractor as each contract is placed. The staff rates shall be
benchmarked on those provided by the Contractor in his application to be
considered for the Marketing, Brand and Strategy Consultancy Services
Framework and shall not exceed those rates unless and until changes in
those Staff Rates are Mutually Agreed.

The Staff Rates provided shall apply for a minimum of twelve months, as shall
any subsequently agreed amendments.

Increases in Staff Rates shall be limited to the increase in the Retail Price
Index since they were provided or last amended.

Increases in Staff Rates shall only apply from the date at which the rates are
agreed and will apply to any contracts awarded subsequent to that date.
Rate increases shall not apply to contracts already in place with the
Contractor prior to the rate increase, unless agreed in writing between the
Contractor and the COI.

The Contractor shall ensure that COI is given one month notice of any
increase in staff rates. Any changes in staff rates need to be mutually agreed
between the COI and Contractor before they apply.

Fees for work outside the scope of the Staff Rates shall be Mutually Agreed.
CHARGES - CEILINGS, PRESENTATION, RECORDS, ETC

Postage, telephone, fax and similar administrative costs will be charged either

at cost or as a percentage of fees, with no added on handling charge. The
percentage of fees shall be no more than 6%.
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67.2 Valid travel, subsistence and accommodation claims will be charged at civil
service rates paid in accordance with 67.5. Valid claims for air and rail travel
will be paid at economy class rates. COI accepts no liability for claims above
these levels unless a variation has been agreed in advance. No commission
or booking fees, whether from the Contractor of from his travel agents, are
acceptable.

67.3 COl accepts no liability for the costs of courier services above the agreed
ceilings and/or amounts specifically agreed for the Contract. Where no such
ceilings or amounts have been agreed, COI accepts no liability at all for these
costs.

67.4 All charges presented by the Contractor (whether as part of a tender,
proposal, estimate, invoice, or for any other purpose) will be broken down as
follows:

0] Time charges — broken down into Staff, rates and time.

(i) Administrative charges — with a statement as to the basis on
which they are to be charged.

(i) Bought in services — broken down into actual cost to the
Contractor.

(iv) Other charges — with descriptions.

67.5 Valid receipts and supporting evidence should be kept and maintained by the
Contractor for any claim under 67.1 — 67.4 in accordance with Clause 19.

68. BOUGHT IN SERVICES

68.1 COI may, if it so chooses, nominate the sub-contractors to be used for bought
in services or contract them directly. COI will consult fully with the Contractor
before exercising this right.

68.2 COIl may, if it chooses, use COI in-house resources, business units and other
COI frameworks to deliver specific services. COI will consult fully with the

Contractor before exercising this right.

68.3 Examples, but not a definitive list, of the services that may be subject to 68.1
and 68.2 are as follows but not limited to:

Design, artwork and print Direct & Relationship Marketing

Market Research Media Evaluation
Partnership Marketing Digital

TV & Radio Production Translations
Media Planning & Buying Broadcast
Events Sponsorship
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68.4 The Contractor will not appoint a Sub-contractor for the provision of the
services without the approval of COI.

68.5 No mark-up will be levied on bought in services.

69. USAGE RIGHTS

69.1 The compilation of all data recorded by the Contractor in putting together a
database for a project; the lists of names, email addresses, postal addresses
and telephone numbers and similar details are vested in COI.

69.2 The compilation may not be stored or used by the Contractor except on
behalf of COI in fulfilling this Contract.

69.3 “Images” means all versions and forms of images taken for the provision of
services including but not limited to those held digitally or on film and to any
copies or prints of those images on whatever media held.

69.4 On delivery of Images to COI, ownership of and all Intellectual Property
Rights in the Images will be assigned to the Crown, the permanency of the
transfer being dependent upon COI’s payment of the appropriate fees and
charges due to the Contractor.

69.5 The Contractor shall not reproduce, publish or supply the Images to any party
other than COI without the prior approval of COI in writing.

69.6 All artwork and photography should be referred to the COI Photographic
Production Manager.

70. PARTNERING

70.1 COl reserves the right to select more than one Contractor from this
Framework or the Strategic Consultancy approved supplier list at any one
time to work on and deliver a campaign or project.

70.2 The Contractor may be expected to work with other Contractors from this
Framework, the Strategic Consultancy approved supplier list or any of COl's
other frameworks to deliver the Services required.

70.3 The Contractor may be expected to deliver specific requirements in
association with named contractors.

70.4 The Contractor may be expected to deliver specific requirements in
association with COI in house teams. This may include a requirement for the
Contractor’s key personnel to be based at COIl or client premises for an
agreed period of time.

71. EVALUATION

71.1 When evaluation is required, COI reserves the right to decide whether this will
be carried out:
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71.2

72.

72.1

72.2

73.

73.1

74.

74.1

74.2

74.3

74.4

74.5

71.1.1 by an independent company selected and contracted by COI; and/or
71.1.2 by the Contractor himself.

COI will consult with the Contractor before deciding which option to adopt
and, when appropriate, before selecting a company to carry out the
evaluation.

REVIEW OF PERFORMANCE AND REQUIREMENTS

Regular reviews of performance to date and future requirements will take
place. The timing and scope of these reviews will be as agreed when the
Contract is placed.

Where work has not been carried out to the reasonable satisfaction of COl,
then COI will ask for the work to be redone at no extra cost. Failure by the
Contractor to deliver the corrected work within thirty days will constitute a

fundamental breach of the Contract and Clause 26.1 will apply accordingly.

COMPLETION REPORTS

On completion of each project, or at the end of key stages within a project if

COl so requests, the Contract will provide a summary of the work carried out
to include his assessment of successes/failures and potential improvements
that could be made.

MARKETING, BRAND AND STRATEGY CONSULTANCY SERVICES
FRAMEWORK SELECTION PROCESS

Schedule 1, Part C to these terms and conditions outlines the Lots and Labels
under which Contractors will be invited to compete for work. Contractors will
not be asked to compete for work under Lots or Labels that they are not listed
against.

Contractors cannot be added to Lots or Labels throughout the period of this
framework.

There will be occasions where appropriate services for a project could be
provided by more than one of the Lots and/or Labels. In these cases, COI
may select the most appropriate Lot/Label or it may invite all contractors from
different Lots/Labels to participate in a mini competition.

COl reserves the right to decide which Lots and/or Labels to use for each
piece of work. Decisions will always be taken on reasonable grounds and will
relate to the specific needs of the particular campaign. COI reserves the right
to invite all contractors from different Lots/Labels to participate in the mini
competition.

To shortlist contractors pre pitch, contractors may be invited to complete a
pre-selection questionnaire (PSQ) to demonstrate capability. Contractors are
expected to only complete and return the PSQ if it covers their core skills and
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experience. Those successful against the published award criteria will be
invited to pitch for the work. Contractors successful at pitch will be awarded
the contract.

74.6 COl waives the obligation to issue a PSQ where it believes it to be
unnecessary.

0-0-0
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SCHEDULE 1

SERVICES, LOTS AND LABELS

PART A — THE SERVICES

Framework for the provision of Marketing, Brand and Strategy Consultancy
Services.

PART B - FRAMEWORK LOTS & LABELS

Marketing, Brand and Business Strategy

Lot Label Descriptor
1. Marketing and 1. Strategy Ability in and experience of
communication development b2b, b2c or social marketing

strategy development in the

public sector, including:

Ability in and experience | a).B2B - Strategic and creative

of all aspects of b2b, b2c | b). B2C thinking;

and social marketing c). Social marketing - Analysis of

customer/audience needs;

strategy development, .

_ _ _ - Awareness of internal,

implementation, planning political and stakeholder

and training environments;

- Ability to analyse the
political and environmental
context of policies and
strategies;

- Understanding of the
impact of the strategy on
customers and staff.

Agencies with social marketing
experience should
demonstrate experience of the
Total Process Planning Model
(www.nsms.org.uk).
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2. Strategy
implementation

a).B2B
b). B2C
c). Social marketing

Ability in and experience of
strategy implementation
including evidence of:

- Practical and creative
concept development;

- Management of client
constraints, including client
ability to support delivery in
relation to the strategy;

- Experience of internal,
external and stakeholder
audiences;

- Experience of making best
use of a wide range of
media and channels
(delivered direct by the
agency and via partners).

3. Planning and
planning analysis

Proven communications

planning ability including:

- Understanding of a
policy/strategy’s context;

- Communications scoping
and budget planning;

- Planning around insight
into customer/ audience
needs;

- Audience identification,
mapping, segmentation
and targeting;

- Data analysis planning;

- ldea generation;

- Evaluation.

4. Education, training
and course planning

Ability in and experience of
providing communication and
marketing skills training
including the ability to:

- Run training needs
analyses;

- Create to brief new
courses and/or tailor
existing courses to meet
client and trainee
objectives;

- Provide creative and
engaging content.

Agencies must be able to

provide:

- Workshop and seminar
facilitation skills;

- Evidence of training
effectiveness and impact;

- Experience of working
within the public sector;

- Details of in-company or
associate trainers.
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5. Innovation

Ability in and experience of
using strategic, creative
thinking, problem solving,
planning and forecasting
techniques, including:

- The ability to understand
market structure,
competitor strategies and
capabilities and the
statutory remit of the client;

- Experience of positioning
new offers within an
organisation’s existing
customer offer and
marketplace;

- Evidence of successful
innovation in the public
sector.

2. Stakeholder
communication

Ability in and experience
of stakeholder mapping,
engagement and
management

1. Stakeholder strategy

Demonstrable strategic and
creative thinking including the
ability to develop stakeholder
strategies that are:

- Designed around insight
into stakeholder or internal
needs;

- Able to be implemented by
the client organisation
and/or external suppliers;

- Cognisant of internal,
political and stakeholder
environments/capacities.

2. Stakeholder
management

Ability in and experience of
delivering effective
methodologies for stakeholder
analysis and management
planning, including:

- Developing and delivering
creative stakeholder plans
using the full stakeholder
marketing mix;

- Awareness of internal,
political and stakeholder
environments;

- Experience of ongoing
engagement (across all
levels of engagement and
all relevant categories of
stakeholder);

- Evaluation of stakeholder
activity.
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3. Branding

Ability in and experience
of brand strategy
development and
implementation

1. Strategy
development

Ability in and experience of

applying strategic and creative

thinking to the development of:

- Brand architecture, naming
and identity;

- Branding and brand
hierarchy designed around
insight into
customer/audience needs.

Agencies must be able to

demonstrate:

- Experience of strategy
development for brand
transition, integration and
migration;

- Understanding of the
impact of branding on
client organisation
structures and processes;

- Understanding of the
potential impact of
branding strategy on staff;

- Knowledge of trademark
and copyright protection;

- Previous relevant work
(including business-to-
business, business-to-
consumer and public
sector).

2. Strategy
implementation

Ability in and experience of
brand strategy implementation
including:

- Brand implementation
across all media (including
digital); Development of
creative and innovative
concepts and guidelines;

- Implementing
organisational change
programmes alongside
branding activity/using
brand development as a
tool of organisational
change;

- Understanding of
trademark protection and
intellectual property rights.
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4. Insight and
modelling

Ability in and experience
of insight, trend
forecasting,
segmentation, scenario
planning and behaviour
change

1. Consumer insight

Ability in and experience of
analysing and interpreting
gualitative and quantitative
data; and of identifying the
need for further research;
experience in segmentation
and targeting; social marketing
and behaviour change. Ability
to demonstrate application of
behavioural models

2. Future trend
forecasting

Ability in and experience of
developing future trend
forecasts, including micro-
trends.

3. Modelling and
segmentation

Ability in and experience of
segmentation and targeting
audiences for research and
modelling purposes;
econometric and statistical
modelling; data collection and
handling capabilities.

4. Scenario planning

Ability in and experience of
using a workshop approach to
scenario planning. Knowledge
and use of a variety of future
scenario tools and techniques.
Demonstrable creativity in
exploring future scenarios and
developing appropriate
recommendations and plans.

5. Behaviour change

Ability in and experience of
using behavioural models;
social marketing and
behaviour change. Awareness
of the impact that
communication activities can
have on the social
environment/social attitudes,
individuals and stakeholders
and public attitudes towards
the behaviour itself.
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5. Business strategy

Ability in and experience
of using a wide range of
tools including
forecasting, modelling
and market analysis to
help develop business
strategies

1. Business planning

Ability in and experience of
successful business planning
in the public sector and
elsewhere. Experience of
using a range of creative,
problem-solving, planning and
forecasting models and
techniques including process
management, re-engineering,
and simulation techniques.
Ability to understanding
constraints and limitations of
client organisations in
delivering against forecast
demand. Understanding of the
impact of business plans on
staff, partners and
stakeholders.

2. Market analysis

Ability in and experience of
market segmentation and of
interpreting qualitative and
guantitative data.

Awareness of market
structures, competitor analysis
and capabilities. Evidence of
successful market analysis
both in the public sector and
beyond.

3.CSR

Ability in and experience of
ethical and cause-related
issues and the ability to relate
their context to organisational
needs. Understanding of
corporate reputation and
corporate social responsibility
consulting and delivery
experience. Evidence of
developing successful
corporate reputation and CSR
strategies and implementation
in the public sector and
elsewhere. Experience of
developing successful
partnerships that deliver
mutual benefit at national,
regional and local levels.
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6. Concept
development

Ability in and experience
of using strategic and
creative skills to develop
and test new concepts
and propositions

1. Concept and
proposition
development

Demonstrable strategic and

creative thinking together with:

- Evidence of successful
concept development both
in the public sector and
beyond,;

- Experience in interpreting
gualitative and quantitative
data;

- Awareness of internal,
political and stakeholder
environments;

- Expertise in
customer/audience insight
and segmentation;

- Experience of creating and
positioning new concepts
within an organisation’s
portfolio/marketplace.

2. Concept and
proposition testing

Demonstrable ability to

strategically and creatively test

ideas and thinking. Agencies

should be able to demonstrate:

- Evidence of successful
concept and propaosition
testing both in the public
sector and beyond;

- Understanding of internal,
political and stakeholder
environments;

- Expertise in
customer/audience insight
and segmentation;

- Experience in market
testing techniques;

- Ability to analyse market
structures and trends,
competitor strategies and
capabilities and statutory
remit of the client
organisation (as
appropriate);

- Understanding of the
constraints and limitations
organisation must
overcome to deliver
against forecast demand.
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7. Evaluation

Ability in and experience
of measuring and
evaluating the benefits of
marketing, branding and
business strategies

1. Measurement,
analysis and evaluation

Demonstrable ability to
evaluate the effectiveness of
public policy, interventions and
communications, including
evaluating efficiency and
impact in order to inform
strategic decision-making.
Agencies should be able to
demonstrate:

- Expertise in creating and
conducting Value-for-
Money studies;

- Knowledge and use of
current European and UK
regulations, guidelines and
international best practice
in public sector programme
evaluation;

- Expertise in creating and
operating assumptions,
evidence and participation
based evaluations;

- Knowledge and experience
of methodologies for
evaluating intangibles and
information,
communication and social
marketing programmes;

- Experience in the use of
digital and online tools,
extranets and site visit
statistics;

- Experience in integrating
statistics from a wide range
of sources to provide a
clear picture of
effectiveness;

- Experience in the design of
activities and campaigns
for measurability;

- Evidence of successful
measurement, analysis
and evaluation work in
complex and difficult to
measure activities both in
the public sector and
beyond.
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2. Econometrics

Ability in and experience of
econometric and statistical
modelling including:

- Experience in integrating
statistics from a wide range
of sources to provide a
clear picture of
effectiveness;

- Evidence of the
identification of causality
as well as trends and
results;

- Evidence of successful
econometrics work in
complex and difficult to
measure activities both in
the public sector and
beyond.

PART C — SUPPLIERS BY LOT AND LABEL

See attached spreadsheet.
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	CENTRAL OFFICE OF INFORMATION
	BACKGROUND
	“Approval”

	SECTION 1 - FRAMEWORK APPLICATION AND USAGE
	6. PROJECT MANAGEMENT
	6.1 Depending on the particular requirements of any contract awarded under this Framework Agreement, Project Management may be the responsibility of either COI or the Client Department:
	  6.1.1 When COI is responsible for Project Management, all COI’s rights and obligations under the contract will remain with COI.
	  6.1.2 When the Client Department is responsible for Project Management, all COI’s rights and obligations related to service delivery and payment will transfer to the Client Department.  COI will retain rights and obligations related to contractual matters.  An indication of those rights and obligations that will transfer to the Client Department is given at the end of each condition.
	6.2 The Contractor will be informed whether COI or the Client Department will be responsible for Project Agreement when the invitation to tender for a contract is issued.
	7. ACCOUNT MANAGEMENT 
	7.1 The Contractor shall work in close association with, and will comply with the reasonable requirements of, the Designated Officer appointed by COI.
	7.2 The Designated Officer shall be the Contractor’s first point of contact within COI on all issues. 
	7.3 The Contractor shall ensure that the Designated Officer is advised in advance of all meetings between the Contractor and the Client Department. 
	7.4 All meetings and telephone conversations that involve action or decisions will be call reported immediately by the Contractor and distributed to interested parties at COI, the Client Department and the Contractor within two working days.  (The Contractor’s attention is drawn to the fact that this places a contractual obligation on him to inform COI in advance of any meeting with the Client Department not attended by COI.)
	7.5 When the Client Department is responsible for Project Management, COI’s rights and responsibilities under Clauses 7.1 and 7.2 shall transfer to the Client Department (with “Designated Officer” referring to the Manager appointed by the Client Department) and Clauses 7.3 and 7.4 shall not apply.
	8.  STANDARD TERMS AND CONDITIONS
	8.1 When the Client Department is responsible for Project Management, any COI rights and obligations in the COI Standard Terms and Conditions contained in this agreement that directly relate to rights and responsibilities transferred to the Client Department above will also transfer.  All other rights and responsibilities therein remain with COI.
	10.1 COI shall have the right to vary the Services at any time, subject to the variation being related in nature to the Services being provided. No such variation shall vitiate the Contract. 
	10.2 All variations will be notified in writing in accordance with Clause 50 except where a need for urgency precludes so doing in which event COI shall have the right to vary the Contract by oral instruction which shall be confirmed in writing within three working days.  
	10.3 Where the variation warrants it, a fair and reasonable adjustment to the Contract Price will be Mutually Agreed but any delay in reaching agreement will not be cause for delaying implementation of the variation.  In this event a provisional adjustment to the Contract Price shall be made by COI pending Mutual Agreement.
	10.4 Where the contract is for a fixed period, COI shall have the right to extend that period on giving fair and reasonable notice to the Contractor.  Such an extension will be treated as a variation to the Services and the rights and obligations conferred in Clauses 10.1, 10.2 and 10.3 will apply.
	10.5 The Contractor may propose a variation where he considers that a change may be beneficial or necessary.  In this case:
	  10.5.1 the proposed variation shall be supported by a detailed quotation and justification;
	  10.5.2 COI may approve or reject the proposed variation at its own discretion; and
	10.5.3 no variation will become effective until it is Mutually Agreed and no purported variation by any other means shall bind COI.
	12.4  In exercising its rights or remedies under this Condition, COI shall:
	 12.4.1 act in a reasonable and proportionate manner having regard to such matters as the gravity of the offence and the identity of the person performing the Prohibited Act; and
	15.2  The Contractor will monitor his performance, the performance of his staff and the performance of his Sub-Contractors and will notify the Designated Officer immediately if there is any risk that the agreed content and/or quality and/or timeliness of the Services may not be met.
	24.1 COI, being a government department is subject to the Freedom of Information Act 2000 (FOIA).  COI is therefore obliged to respond to valid requests for information within twenty days of a request being received.
	24.2 The Contractor recognises that requests may be received for information regarding the Contract including information about how it was awarded, the services to be provided, the cost, etc.  Where it is right and appropriate to do so, COI will claim exemption from providing such information insofar as the Act allows.  (In particular under Section 41, where the information has been provided in confidence, and Section 43, where the release of information is likely to prejudice the Contractor’s commercial interests.)  Where information is to be released that relates to the Contract or the Contractor, COI will make reasonable efforts to consult with the Contractor.  The Contractor recognises COI’s legal obligation to respond within twenty days and the need for speedy conclusion to such consultation if his views are to be taken into account.
	24.3 Should COI need to provide information under the Act that is held by the Contractor rather than COI then the Contractor undertakes to provide such information within five working days of COI requesting it or to provide valid reasons why the information is not available or will take longer to produce.  (The Contractor is reminded of his obligations under Clause 19 to preserve information about the contract.)
	24.4 Any request for information under the Act sent directly to the Contractor must be forwarded to COI for reply.
	24.5 Clauses 24.1 to 24.4 will continue to apply after the completion or earlier termination of the contract.
	26.1  COI may terminate a Contract by written notice to the Contractor with immediate effect if the Contractor is in default of any obligation under the Contract and:
	  26.1.1 the default is a fundamental breach of the Contract; or
	  26.1.2 the default is not capable of remedy; or
	  26.1.3 the Contractor has not remedied the default to the satisfaction of COI within 30 days, or such other period as may be reasonably specified by COI, after service of written notice specifying the default and requiring it to be remedied.
	27.1 If COI terminates the Contract under Clause 26.1 and then makes other arrangements for the provision of the Services, COI shall be entitled to recover from the Contractor the cost of making those other arrangements and any additional expenditure incurred by COI throughout the remainder of the Contract Period.  Where the Contract is terminated under Clause 26.1, no further payments shall be payable by COI until COI has established the final costs of making those other arrangements.
	28.1  COI shall have the right to terminate the Contract at any time by giving a minimum thirty days notice to the Contractor in writing.
	32.1 COI reserves the right to require the Contractor to suspend all activity on the Contract for a period specified by COI:
	 32.1.1 during the period of any local, Parliamentary or European election campaign(s); or
	 32.1.2 to comply with any emergency orders issued by the Government; or
	 32.1.3 in the case of any event which in the reasonable opinion of COI would make it temporarily inappropriate to continue the project.
	32.2 Such an event will be treated as a variation to the Services under Clause 10.  COI will pay valid costs incurred by the Contractor up to the time of the suspension of the Service but accepts no liability in respect of any expenditure or commitment incurred during the period of the suspension except as otherwise Mutually Agreed.
	33.2 COI shall have no liability for damages caused by the Contractor or his Staff to third parties in the course of the supply of the Services.
	33.3 Subject to Clause 33.1, the Contractor shall indemnify COI against all actions and claims for damages, expenses or costs instigated by third parties (including any servant or agent of the Contractor or of the Crown) in respect of any loss or damage or personal injury (including death) arising out of any action or omission by the Contractor.
	The Price Mutually Agreed at the award of the Contract or by a variation Mutually Agreed under Clause 10 shall be the maximum total price for the Services including the cost of all labour, Materials, equipment, holiday relief or substitute as and when necessary, overheads and all other costs incurred by the Contractor in connection with the proper execution of the Contract.
	39.1 The Contractor will deliver the Contract under the direction of the Designated Officer nominated by COI.  The Contractor will comply with all the Designated Officer’s reasonable requests within the scope and budget of the Contract.
	39.2 Contractors have a contractual responsibility solely to COI.  In particular, COI shall have no liability for any additional work carried out at the request of a third party (including the Client Department where one exists) unless the change to the requirement has been Mutually Agreed in advance of the work starting. .  It is also expected that the Contractor’s project managers will alert COI to any direct contact of this nature, which has not been pre-authorised.
	39.3 When the Client Department is responsible for Project Management, Clause 39.2 shall not apply.
	40.1 The Contractor shall provide and maintain an organisation having the necessary facilities and employees of appropriate qualifications and experience to undertake the Services.
	40.2 All Staff deployed on work relating to the Contract must have appropriate qualifications and competence and in all respects be acceptable to COI.  Where so required, full particulars of Staff to be so employed shall be provided in advance to the Designated Officer for confirmation of acceptability.
	40.3 All Staff deployed on work relating to the Contract, including any Sub-Contractor and his Staff, must have a legal right to be employed on such work in the UK including, where a person’s nationality requires it, the holding of a valid and current work permit.  COI reserves the right to treat any breach of this Clause as a fundamental breach of the Contract and to invoke Clause 26.
	40.4 The Contractor shall provide, at all times, the number of Staff required to fulfil his obligations under the Contract.
	40.5 “Key Staff” means those Staff specifically named by the Contractor as providing the Services.  The Contractor shall take all reasonable steps to avoid changes of Key Staff except whenever changes are unavoidable or of a temporary nature caused by sickness, etc.  Whenever possible, the Contractor will give at least one month's notice of proposals to change Key Staff (for a permanent or temporary period) and replacements will not be appointed without the approval of COI.  That approval will not be unreasonably withheld.
	40.6 If COI gives the Contractor notice that any member of his Staff is not to be admitted to or is to be removed from the premises of COI, the Client Department or any other Crown body, the Contractor shall take immediate steps to comply with such notice.  If required by COI the Contractor shall replace any person removed under this Clause with another suitably qualified person.  The decision of COI as to whether any person is to be admitted to the said premises shall be final and conclusive.  COI reserves the right not to give reasons for refusing admission.
	42.1 Unless otherwise agreed, the Contractor shall provide any and all Equipment necessary for the provision of the Services.
	42.2 The Contractor shall maintain all items of Equipment in good and serviceable condition.
	42.3 All Equipment shall be at the risk of the Contractor and COI shall have no liability for any loss or damage to any Equipment unless the Contractor is able to demonstrate that such loss or damage was caused or contributed to by the negligence or default of COI.
	43.1 In consideration of the carrying out the Services by the Contractor, COI shall pay the Contractor the Price.
	43.2 The Contractor shall submit invoices to COI at the times and/or intervals Mutually Agreed.
	43.3 Each invoice will contain the appropriate Authority reference(s) and a break down of the charges as required by COI.  Invoices will be supported by whatever evidence COI reasonably decides is necessary.
	43.4  Unless otherwise Mutually Agreed, payment of valid invoices submitted in arrears for work completed to the satisfaction of COI will be made within 30 days of receipt.
	43.5 In addition to the Contract Price, COI shall pay the Contractor a sum equivalent to any Value Added Tax (VAT) chargeable in respect of the Services.  Where VAT is to be charged by the Contractor it shall be shown separately on all invoices as a strictly net extra charge.  
	45.1 “Original Materials” are Materials generated by the Contractor and/or his Sub-Contractor(s) and delivered to COI or the Client Department in the performance of the Services.  The Contractor hereby assigns to the Crown ownership of and all Intellectual Property Rights in Original Materials upon receipt of full payment. The Contractor shall ensure where necessary that he secures the necessary rights to effect such vesting in the Crown.  The Contractor shall not reproduce, publish or supply Original Materials to any party other than COI without the prior approval of COI in writing.
	45.2 “Non-Original Materials” are any materials including standard software used for the provision of the Services that have been designed and produced outside the terms of the Contract by the Contractor or by a third party who has granted a licence for their use.  The Contractor shall ensure that the necessary rights are obtained for the planned use of Non-Original Materials.
	45.3 “COI-Materials” are any Materials which COI has supplied to the Contractor or which COI has specified for use by the Contractor.  COI shall ensure that the necessary rights are held or obtained for the planned use of COI-Materials
	45.4 The Contractor shall indemnify COI against the full costs and liabilities of any claims of an infringement or alleged infringement of the Intellectual Property Rights of any third party arising from the use of Original Materials and/or Non-Original Materials by the Contractor or by the Crown.
	45.5 COI shall indemnify the Contractor against the full costs and liabilities of any claims of an infringement or alleged infringement of the Intellectual Property Rights of any third party arising from the use by the Contractor or by the Crown of COI-Materials.
	45.6 Where any claim for infringement of rights is made by a third party, the Party which is required to provide an indemnity under Clauses 45.4 and  45.5 shall have the right to conduct, or take over the conduct of, the defence to the claim and to any proceedings or action brought by the third party.
	48.1 The Contractor shall not assign, subcontract or in any other way dispose of the Contract or any part of it without the previous consent in writing of COI.  Such consent shall not be unreasonably withheld.
	48.2 COI reserves the right to approve Sub-Contractors before they are appointed and to view subcontracts before consenting to their being let.
	48.3 The Contractor shall be responsible for acts and omissions of his Sub-Contractors as though they were his own.
	48.4 Where the Contractor enters into a sub-contract for the provision of any part of the Services he shall ensure that the sub-contract has a term requiring the Contractor to pay the sub-contractor within 30 days of receipt of a valid invoice.
	51.1 The Contractor is aware of the Environmental Information Regulations 2004 and the legal obligations they impose. In addition, the Supplier shall ensure that during the performance of the Contract they will:
	53.1 The Contractor shall maintain appropriate security procedures to protect Materials and/or Issued Property from destruction, damage, loss and unauthorised access or alteration.
	53.2 On request, the Contractor shall allow COI reasonable access to the premises at which Materials and/or Issued Property are stored to check on the procedures and safeguards in place.
	54.1 For the purposes of this Clause 54 “Force Majeure” means any event or occurrence that is outside the reasonable control of the Party concerned and shall include, but not be limited to, acts of nature, war, civil disturbance, terrorist action, fire, flood, explosion and industrial action (but excluding industrial action by staff of the Contractor, COI or their sub-contractor(s)).
	54.2 Neither Party shall be liable to the other Party by reason of any failure or delay in performing its obligations under the Contract that is due to Force Majeure where there is no practical means available to the Party concerned to avoid such failure or delay.
	54.3 If either Party becomes aware of any circumstances of Force Majeure which will or may give rise to any such failure or delay that Party shall promptly give notice of those circumstances as soon as practicable after becoming aware of them and shall inform the other Party of the period for which it estimates that the failure or delay will continue.
	54.4 Any failure or delay by the Contractor or COI in performing their obligations under the Contract which results from any failure or delay by an agent, Sub-Contractor or supplier shall be regarded as due to Force Majeure only if that agent, Sub-Contractor or supplier is itself impeded in complying with an obligation to the Contractor by Force Majeure.
	56.1 In the event that a different organisation is required to take on the Services at the expiry or termination of the Framework Agreement or Contract, the Contractor shall co-operate in arrangements for the transfer so as to reduce to a minimum any interruption in the Services.
	56.2 Except as allowed for below, such arrangements shall be regarded as variations to the Services under Clause 10.
	56.3 In the period leading up to the handover of the Services:
	  56.3.1 Within 21 days of being so requested by COI, the Contractor shall provide, and thereafter keep updated, such information and access to Site and Staff as is reasonably required by COI to prepare invitation to tender documents for the future provision of the Services.
	  56.3.2 This information shall be provided free of charge to COI.
	  56.3.3 COI shall take all reasonable precautions to ensure that the information so provided is given only to service providers who have qualified to tender for the future provision of the Services.  COI shall require that such service providers undertake in writing to treat that information in confidence, to use it only for the preparation of their tenders and to restrict its distribution solely to those staff involved in preparing their tenders.
	  56.3.4 The Contractor will co-operate in all other ways reasonably requested by COI.
	56.4 At the time of the handover of the Services:
	  56.4.1 The Contractor shall co-operate fully with COI in order to achieve an effective transfer without disruption to the provision of the Services.
	  56.4.2 Without charge, the Contractor shall allow COI, or any party nominated by COI, full access to all documents, reports, summaries and any other information necessary for the transfer.
	  56.4.3 Without charge, the Contractor shall transfer to COI, or any party nominated by COI, all computerised filing, recording, documentation, planning and drawing held on software and utilised in the provision of the Services.  The transfer shall be made in a fully indexed and catalogued disk format, to operate on a proprietary software package available to COI.
	 56.4.4 The Contractor shall indemnify COI against any claim made at any time by any person arising from any deficiency or inaccuracy in the information that the Contractor provides.
	 56.4.5 Until the transfer is completed, the Contractor shall not change the Staff nominated to provide the Services except as allowed under Clause 40.
	57.1 The Contractor shall notify COI in writing if he believes that the Transfer of Undertakings (Protection of Employment) Regulations 2006 apply in respect of the transfer of the Services.  COI shall ensure that prospective suppliers are notified accordingly.
	58.1 The failure of either Party to exercise any right or remedy shall not constitute a waiver of that right or remedy.
	58.2 No waiver shall be effective unless it is communicated to the other Party in writing.
	58.3 A waiver of any right or remedy arising from a breach of Contract shall not constitute a waiver of any right or remedy arising from any other breach of the Contract.
	68.5 No mark-up will be levied on bought in services.
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