HOUSE OF LORDS

House of Lords Translation Services Specification

Introduction

The House of Lords are seeking to appoint a list of approved suppliers to provide
translation services for the next four years. Companies wishing to be considered for
inclusion on the approved suppliers list must respond to the questions below and
provide a translation of the sample text in both French and German.

Evaluation of responses to the assessment areas below will be based on 50%
assessment question responses and 50% sample text translations. Scoring for each
of the assessment questions will be on the following basis;

0 - Not appropriate for inclusion on the supplier list

1 - Partially appropriate for inclusion on the supplier list

2 - Fully appropriate for inclusion on the supplier list

3 - Fully appropriate for inclusion on the supplier list and response provides added value

The deadline for application responses is 10.00am Friday 9" October 2009.
Responses must be submitted electronically to holprocurement@parliament.uk in a
single document. By returning a response for inclusion on the approved suppliers
list, you are agreeing to the attached Terms and Conditions.

The Evaluation Panel for this contract will meet on 23" October to assess and score
the tenders, you will be notified in writing of this decision shortly afterwards.

Translation Services

Much of the translation work comes from the European Union Select Committee,
which publishes reports on proposed EU legislation. This legislation may cover a
number of policy areas. On average each year the Committee translates 4 or 5
pieces of work of around 1000 words into French and German.

This is a relatively new initiative and if a reliable translation service can be found it is
likely the demand for translation will increase. Although French and German are the
usual languages used the committee may also wish to translate documents into any
of the languages of EU Member States, other languages may be required by other
parts of the House of Lords in the future.

Assessment Questions (50%)

What are your rates for translation?

What are your rates for proof reading?

What languages do you offer?

How many translators work on each document?

What are the qualifications or your translators?

What are the turnaround times for documents?

To what quality standards and procedures do you conform?
Please give examples of similar work carried out for other clients (i.e. policy
reports and technical documents?)

Please give details of client testimonials.
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Assessment Sample Text (50%)

“The Schengen Information System (SIS) is an EU-wide system for the collection and
exchange of information relating to immigration, policing and criminal law, for the
purposes of law enforcement and immigration control.

The System raises fundamental questions concerning the balance between, on the
one hand, the operational effectiveness of immigration control and public security by
law enforcement authorities, and on the other hand the protection of civil liberties.
It is against this potential conflict that the Committee has examined the working of
the SIS, and its planned development into a second-generation system, known as SIS
[l. We have looked at SIS Il with the aim of assessing whether the proposed system is
efficient, transparent, accountable and secure.

The United Kingdom is not one of the full Schengen States, because it maintains its
border controls with other Member States. It will therefore be denied access to
immigration data on SIS II, although it will have access to other data for the purposes
of police and criminal cooperation.

SIS I will store an enormous volume of sensitive personal data. The processing and
protection of such data will be governed by many different legislative instruments,
often conflicting. We consider how the provisions should be made clear and
unambiguous, and whether the United Kingdom should have access to all the data.

We have also looked at the delay in setting up SIS I, and the consequences this will
have for the United Kingdom and for other Member States.”

If you have any queries concerning this process please email the address above

Caroline Chipperfield
Procurement Officer
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Terms and Conditions

Governing the Provision of Translation Services

Contracting Authority

The Corporate Officer of the House of Lords



Conditions of Contract
Clause
Basic Contract Information

1. Definitions & Interpretation

2. Entire Agreement

3. Duration

4, Governing Law

5. Contractor’s Status

6. Severability

7. Contract Price & Payment

8. Variations

9. Arbitration
Contract Operation

10. Contractor’s Personnel

11. Provision of Equipment

12. Use of the Authority’s Premises

13. Security

14, Assignment & Sub-Contracting

15. Soliciting / Recommending Other Work
Liabilities, Indemnities & Insurance

16. Liability for Personal Injury & Loss of Property

17. Indemnity for Claims by Third Parties

18. Insurance

19. Handling of Claims
Remedies

20. Authority Remedies in the Event of Unsatisfactory Performance

21. Contractor’s Remedies for Non -Payment

22. Remedies Cumulative

23. Waiver
Contract Expiry or Termination

24, Break

25. Termination on Change of Control / Bankruptcy

26. Recovery Upon Termination & Transition of Services
Disclosure & Confidentiality

217. Use & Disclosure of Documents, Information etc

28. Freedom of Information

29. Data Protection Act
Statutory Requirements

30. Industrial Actions & the Transfer of Undertakings (Protection of
Employment)

31. Discrimination & Human Rights

32. Environmental Requirements

33. Health & Safety

34. Intellectual Property Rights

35. Patents

36. Prevention of Corruption

Appendix 1
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Basic Contract Information Section

1

Definition & Interpretations

In these conditions:

11
12

13

14

15

16

1.7

18

19

1.10

111

112

113
114
115

"The Authority" means the Corporate Officer of the House of Lords

"The Authority’s Premises” means lands and buildings which make up the
Parliamentary Estate.

"The Commencement Date" means the date on which the Contract shall take
effect, as notified by the Authority to the Contractor in a letter awarding the
Contract.

"Conditions" means the entire contents of the headed paragraphs in these terms
and conditions.

"The Contract" means the agreement concluded between the Authority and the
Contractor including these Conditions, the specification as set out in the Statement
of Requirements, invitation to tender, the tender document, plans, drawings and
other documents which are relevant to the Contract. In the case of any
discrepancy among these documents these Conditions shall prevail.

"The Contractor" means the firm who undertakes to render the Services for the
Authority as provided for by the Contract.

"The Contract Period" means the period of duration of the Contract in accordance
with Condition 3.

"The Contract Price" as described in the specification means the price exclusive of
Value Added Tax, payable to the Contractor by the Authority under the Contract
for the full and proper performance by the Contractor of his part of the Contract
as determined under the provisions of the Contract.

"Contractor’s Staff* means any person, commissioned and paid by the Contractor
to either perform any part of this Contract or to provide services to the
Contractor to facilitate performance of the Contract, including sub-contractors.

"Default" means any breach of the obligations under this Contract (including but
not limited to material breach or breach of a fundamental term) or any default, act,
omission, negligence or statement of the party, its employees, agents or Sub-
Contractors in connection with or in relation to the subject matter of the Contract
and in respect of which the party is liable to the other.

"Employee of the Authority” means any member of the staff of the Authority or the
Corporate Officer of the House of Lords or the Corporate Officer of the House of
Commons and includes an individual who is an Employee of the Authority when any
relevant Personal Injury or Loss of Property occurred, even if he has ceased to be
such before any payment in respect of the Personal Injury or Loss of Property is
made, and, where such person has ceased to be an employee by reason of death,
includes their personal representative.

"Government Provision" means any statutory provision, warrant, order, scheme,
regulations or conditions of service applicable to an Employee of the Authority
providing for continuance of pay or the payment of sick pay, or any allowance to or
for the benefit of Employees of the Authority, or their families or dependants,
during or in respect of sickness, injury or disablement suffered by such Employees.

"Loss" includes destruction.
“"Loss of Property" includes damage to property, loss of profits and loss of use.
"Month" means calendar month unless otherwise defined.
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1.20

121
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1.23

124

1.25

1.26
127

1.28

[N

21

"Personal Injury" includes sickness and death.

"Representative of the Authority" in any provision of the Contract means the
person duly authorised by the Authority to act for the purposes of the provision.

"The Services" means all tasks which the Contractor is required to carry out under
the Contract.

"Sub-Contractor" means any individual (other than an employee of the Contractor),
firm or company who enters into an agreement with the Contractor or with a Sub-
Contractor to perform work or provide professional services and/or supply goods
in connection with the Contract and includes any other individual or individuals
taken as a partner or director by such individual, firm or company during the
currency of the Contract and the surviving member or members of any such firm
or company.

"Statement of Requirements” means the document specifying the Services to be
provided by the Contractor included in the invitation to tender.

The masculine includes the feminine.

The singular includes the plural and vice versa.

Reference to any enactment, order, regulation or other similar instrument, shall be

construed as a reference to the enactment, order, regulation or instrument as
amended by any subsequent enactment, order, regulation or instrument.

Reference to a Condition is a reference to the whole of that Condition unless
stated otherwise.

Reference to a Clause is a reference to a paragraph within a Condition unless
stated otherwise.

The headings of these Conditions shall not affect the interpretation thereof.

Any notice or other communication which is to be given by either party to the
other shall be given by letter, (sent by hand or post or by registered post or by the
recorded delivery service) or transmitted by electronic mail or facsimile
transmission confirmed by a written letter. Such notices or communications shall
be deemed effectively given on the day when in the ordinary course of the means of
transmission it would first be received by the addressee in normal business hours.

All communication between the parties, letters, documentation, specifications,
reports etc. shall be in the English language.

Entire Agreement

The Contract constitutes the entire agreement between the parties relating to the
subject matter of the contract. The Contract supersedes all prior negotiations,
representations and undertakings, whether written or oral, except that this
Condition shall not exclude liability in respect of any fraudulent misrepresentation.

Duration of the Contract

The Services shall be provided for a period as detailed in the Contract subject to
the Authority's rights of earlier termination under the Conditions. Extensions to
the Contract will be subject to satisfactory performance and require the written
consent of the Authority. The Authority shall give reasonable notice of its decision
concerning contract extensions.
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Governing Law

4.1 This Contract shall be governed by and interpreted in accordance with the Law of
England and Wales and shall be subject to the exclusive jurisdiction of the Courts of
England and Wales.

Contractor’s Status

[

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

|

Severability

6.1 If any provision of the Contract is held invalid, illegal or unenforceable for any
reason by any court of competent jurisdiction, such provision shall be severed and
the remainder of the provisions of the Contract shall continue in full force and
effect as if the Contract had been executed with the invalid, illegal or unenforceable
provision eliminated. In the event of a holding of invalidity so fundamental as to
prevent the accomplishment of the purpose of the Contract, the parties shall
immediately commence negotiations in good faith to remedy the invalidity.

[~

Contract Price and Payment

7.1 Subject to Clause 7.2 below the Contract Price shall remain fixed for the full
Contract Period and not subject to any variation.

7.2 In the event that the Contract Price is increased or decreased as a result of any
new legislation or regulation being made after the commencement of the contract,
the amount of any such increase or decrease shall be treated as a variation to the
contract and will be assessed on an individual basis. Such variations will not be
allowed where new legislation or regulations are enacted after the commencement
of the contract, but were made public prior to the commencement of the contract.
Any such variations to price which can be foreseen by the Contractor prior to
commencement of the Contract will be deemed to have been included in the
Contract Price.

7.3 The Contract Price shall be strictly net of Value Added Tax. VAT, where
applicable, shall be shown separately on all invoices as a strictly net extra charge.
The Authority shall pay to the Contractor, in addition to the Contract Price, a sum
equal to the Value Added Tax chargeable on the value of the supply of goods and
services provided in accordance with the Contract.

74 Unless otherwise stated in the Contract, the Contractor shall submit an invoice
monthly in arrears.
75 Payment shall be made within 30 days of receipt and agreement of invoices. The

Representative of the Authority will have the final say as to whether an invoice is
valid. The date of posting a cheque shall be deemed the date of payment; the date
of payment by electronic transmission shall be the date the transmission is effected.

7.6 A properly prepared invoice shall:
a) be atrue and accurate reflection of the Contract Price;
b)  bein duplicate;
c) be referred with all appropriate Contract references and titles;
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8.2

8.3
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d) include a detailed breakdown of goods/services provided, taking account of any
due deductions, with any supporting invoices or other necessary
documentation to substantiate the claim as required by the Authority.

Whenever under the Contract any sum of money shall be recoverable from or
payable by the Contractor, that sum may be deducted from any sum then due, or
which at any time thereafter may become due to the Contractor under the
Contract or under any other contract with either:

a) the Authority; or
b) the Corporate Officer of the House of Lords; or
c) the Corporate Officer of the House of Commons.

Variations

The provisions of the Contract may only be amended or added to by formal
amendments issued in writing in accordance with the change control procedure
detailed in appendix 1 to these Conditions. The Contractor shall not unreasonably
withhold their agreement to such amendments requested by the Authority,
especially those concerning the Statement of Requirements.

No oral agreement or written amendment, other than in accordance with the
change control procedure detailed in appendix 1, shall be binding on either of the
parties to the Contract.

The provisions of this Condition also apply to itself.

Arbitration

Any dispute arising out of or in connection with the Contract, which cannot be
resolved by negotiation between the parties shall be referred to the arbitration of a
single arbitrator appointed by agreement between the parties or in default of
agreement nominated on the application of either party to the Centre for Dispute
Resolution (“CEDR”).

Contract Operation Section

10.
101

10.2

103

104

Contractor’s Personnel

The Contractor undertakes to perform the Services with all due skill, care and
diligence including but not limited to good industry practice and, without prejudice
to the generality of the aforestated, in accordance with the Authority’s established
procedures and shall perform the Services properly and efficiently in accordance
with the Contract.

All personnel engaged in the Contractor’s performance of the Services must have
appropriate qualifications and competence and in all respects be acceptable to the
Authority. Where so required, full particulars of all personnel to be so engaged
shall be forwarded in advance to the Authority for confirmation of acceptability.

The key personnel offered by the Contractor and accepted by the Authority to
work on the Contract are as stated in the tender.

If and when instructed by the Authority the Contractor shall provide the Authority
with full details of all persons who are or may be at any time concerned with the
Services or any part of them, including any supporting evidence as the Authority
may reasonably require.
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10.6

10.7

10.8
10.9

10.10

111

121

122

131

The Contractor shall not make changes to the personnel assigned to and accepted
for the work under the Contract except when such changes are unavoidable or of a
temporary nature caused by sickness etc. The Contractor shall give at least one
Month's notice to the Authority of proposals to change key personnel and C lauses
10.1 and 10.2 shall apply to the replacement personnel.

The Contractor shall comply with any requirements notified to him by the
Authority from time to time as reasonably required to prevent unauthorised
persons being admitted by the Contractor to the Authority's Premises. If the
Authority gives the Contractor notice that any person is not to be admitted to or
is to be removed from its Premises or is not to become involved in (or is to be
removed from) the Services, the Contractor shall take all reasonable steps to
comply with such notice and shall return any security pass that has been issued.

The decision of the Authority as to whether any person is to be admitted to or is
to be removed from involvement in the Services or as to the designation or
approval of key personnel and as to whether the Contractor has furnished the
information or taken the steps required of him by this Condition shall be final and
conclusive.

The Contractor shall bear the cost of any notice, instruction or decision of the
Authority under this Condition.

The Contractor shall ensure that it maintains a large enough pool of appropriate
security cleared personnel to carry out its obligations under this Contract.

The Contractor will bear all costs relating to the employment of staff in connection
with the project including, without any restriction of the generality of this clause,
any liability for sickness, maternity or redundancy costs.

Provision of Equipment

Any equipment provided by the Authority for the purpose of the Contract shall
remain the property of the Authority and shall only be used for the purpose of
carrying out the Contract; to be returned promptly to the Authority on expiry or
termination of the Contract. The Contractor will reimburse the Authority for any
loss or damage to the equipment (other than deterioration resulting from normal
and proper use) caused by the actions of an employee, agent or Sub-Contractor of
the Contractor. Equipment supplied by the Authority shall be deemed to be in
good condition when received by or on behalf of the Contractor, unless the
Authority is notified otherwise in writing within seven days of such receipt.

Use of Authority’s Premises

Any temporary accommodation made available to the Contractor by the Authority
in connection with the Contract shall be made available to the Contractor free of
charge and shall be used by the Contractor solely for the purpose of performing
the Contract.

The Contractor undertakes to exercise all reasonable precautions to protect the
Authority’s Premises, its assets and all those on the site from any harm that may
arise from their being on site.

Security

Whilst on the Authority’s Premises, the Contractor’s Staff shall comply with all
security measures implemented by the Authority. The Authority shall provide
copies of its written security procedures to the Contractor on request.
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The Authority shall have the right to carry out any search of the Contractor’s Staff
or of vehicles used by the Contractor at the Authority’s Premises.

The Contractor shall co-operate with any investigation relating to security which is
carried out by the Authority or by any person who is responsible to the Authority
for security matters and when required by the Representative of the Authority.

The Contractor shall use his best endeavours to make any Contractor’s Staff
identified by the Representative of the Authority available to be interviewed by the
Representative of the Authority, or by a person who is responsible to the
Authority for security matters, for the purposes of the investigation. Contractor’s
Staff shall have the right to be accompanied by a Contractor’s representative and to
be advised or represented by any other person whose attendance at the interview
is acceptable both to the Representative of the Authority and the Contractor.

The Contractor shall, subject to any legal restriction on their disclosure, provide all
documents, records or other material of any kind which may reasonably be
required by the Authority or by a person who is responsible to the Authority for
security matters, for the purposes of the investigation, so long as the provision of
that material does not prevent the Contractor from performing the Services. The
Authority shall have the right to retain any such material for use in connection with
the investigation and, so far as possible, shall provide the Contractor with a copy of
any material retained.

Assignment & Sub-Contracting

The Contractor shall not assign or sub-contract any portion of the Contract
without the prior written consent of the Authority, with the sole exception that
the Contractor may assign the debt arising under the Contract to a factor or
invoice discounter without prior Approval. Sub-contracting any part of the
Contract shall not relieve the Contractor of any obligation or duty attributable to
the Contractor under the Contract or these Conditions.

Where the Authority has consented to the placing of sub-contracts the Contractor
shall, if requested by the Authority, provide the Authority with copies of the sub-
contract.

The Authority is entitled to assign any or all of its rights under the Contract to any
contracting authority as defined in Regulation 3(1) of the Public Services Contracts
Regulations 1993, provided that such assignment shall not materially increase the
burden of the Contractor’s obligations under the Contract.

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

The Contractor shall not use the services of self-employed individuals without prior
approval.

Where the Contractor enters into a sub-contract for the purpose of performing
the Contract, or part thereof, the said sub-contract shall include a term which
requires payment to be made to the Sub-Contractor within a specified period not
exceeding thirty (30) days from receipt of a valid invoice, as defined by the sub-
contract requirement.

Soliciting / Recommending Additional Work

To the extent the Contractor is performing an advisory service to the Authority,
under the Contract, it shall be forbidden to solicit work on his own behalf or for
any part of the Contractor’s organisation, including partners, associate or parent
companies, or to make recommendations or tender advice that directly leads to



additional work for the Contractor either as a variation or extension to this
Contract or by the award of a separate non-competitive contract.

Liability, Indemnity & Insurance Section

16.
16.1

16.2

16.3

16.4

165

16.6

171

172

Liability for Personal Injury & Loss of Property

Subject to the following provisions of this Condition, the Contractor shall
compensate the Authority for any Loss of Property suffered by the Authority and
any Personal Injury suffered by an Employee of the Authority arising in any way
from the performance or purported performance of the Services by the
Contractor.

If the Contractor shows that any such Personal Injury or Loss of Property was
neither caused nor contributed to by his neglect or wrongful act or by that of his
employees, agents or Sub-Contractors or that it arose from circumstances outside
his and their control, he shall be under no liability under this Condition.

If the Contractor shows that the neglect or wrongful act of any person (not being
his employee, agent or Sub-Contractor) was in part responsible for the Personal
Injury or Loss of Property, the Contractor’s liability under this Condition shall not
extend to the share in the responsibility attributed to the neglect or wrongful act of
that person.

Subject to the following provisions of this Condition, the Authority shall
compensate the Contractor for any Loss of Property suffered by the Contractor
and any Personal Injury suffered by an employee of the Contractor arising as a
result of the performance or purported performance of the Services by the
Contractor.

If the Authority shows that any such Personal Injury or Loss of Property was
neither caused nor contributed to by its neglect or wrongful act or by that of any
Employee of the Authority or that it arose from circumstances outside the
Authority’s control, the Authority shall be under no liability under this Condition.

If the Authority shows that the neglect or wrongful act of any person (not being its
employee) was in part responsible for the Personal Injury or Loss of Property, the
Authority’s liability under this Condition shall not extend to the share in the
responsibility attributed to the neglect or wrongful act of that person.

Indemnity for Claims by Third Parties

Subject to the following provisions of this Condition, the Contractor shall indemnify
and keep indemnified the Authority against:

a)  all proceedings, actions or claims brought against the Authority or any
Employee of the Authority; and

b) all payments, costs and expenses incurred by the Authority or any Employee of
the Authority in respect of any Loss of Property, Personal Injury or other Loss
(including financial loss arising from any advice given or omitted to be given by
the Contractor) suffered by a person other than the Contractor or an
employee of the Contractor (but including that suffered by an agent of the
Contractor or by a Sub-Contractor) arising in any way from the performance
or purported performance of the Services.

The indemnity shall not apply to the extent that the Contractor is able to show
that such Personal Injury or Loss or damage was not caused or contributed to by
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18.1

18.2

18.3

184

191

19.2

193

194

195

its negligence or wrongful act or omission or that of its employees or agents or
Sub-Contractors or by any circumstances within its or their control.

Without prejudice to the generality of Clause 17.1, the Contractor’s obligation
under that sub-clause includes indemnifying the Authority for any payment made
under any Government Provision in connection with any Personal Injury suffered by
an Employee of the Authority.

Insurance

The Contractor shall effect and maintain with a reputable insurance company a
policy or policies of insurance providing an adequate level of cover in respect of all
risks which may be incurred by the Contractor, arising out of the Contractor’s
performance of the Contract and in respect of the liability outlined in Conditions
16 and 17. Such policies shall include cover in respect of any financial loss arising
from any advice given or omitted to be given by the Contractor.

The terms of any insurance or the amount of cover shall not relieve the Contractor
of any liabilities under the Agreement. The Contractor shall effect and maintain
with a reputable insurance company a policy or policies of insurance providing an
adequate level of cover in respect of all risks which may be incurred by the
contractor in connection with this Agreement.

The Contractor shall ensure that his Sub-Contractors and agents effect and
maintain with a reputable insurance company a policy or policies of insurance
providing an adequate level of cover in respect of all risks which may be incurred by
the Sub-Contractor, arising out of his involvement in the performance of the
Services.

The Contractor shall produce to the Representative of the Authority, on request,
copies of all insurance policies referred to in this Condition or other evidence
confirming the existence and extent of the cover given by those policies, together
with receipts or other evidence of payment of the latest premiums due under those
policies.

Handling of Claims

The Authority shall notify the Contractor as soon as reasonably practicable of any
claim or proceedings for which the Contractor may be liable under Conditions 16
or 17.

Where the Contractor is or may be liable to indemnify the Authority in respect of
any claim or proceeding he or, if he so wishes, his insurers, shall, subject to the rest
of this Condition be responsible for dealing with or settling that claim or
proceeding.

The Authority shall in any event deal with any such claim which involves a
Government Provision or which is made by or against an Employee of the
Authority, and Clause 19.2 shall not apply to any such claim.

Where any claim or proceeding in respect of which Condition 16 or 17applies is
settled otherwise than by the Contractor or his insurers, the Contractor he shall
not be required to pay by way of indemnity any sum greater than that which would
be reasonably payable in settlement having regard to the circumstances of the case
and in particular to the damages which might be recoverable at law.

If, when the Contractor or his insurers are dealing with any claim or proceeding to
which Condition 16 or 17applies, any matter or issue arises which involves, or may
involve, any privilege or special right of the Authority (including a matter relating to
the discovery or production of documents) the Contractor or his insurers shall



consult the Authority before taking any further action on the matter and shall act in
relation thereto as may be required by the Authority; and if either the Contractor
or his insurers fail to comply with this Condition, Clause 19.2 shall cease to apply.

Remedies Section

20.
20.1

20.2

20.3

204

The Authority’s Remedies in the Event of Unsatisfactory Performance

If the Authority is of the opinion that there has been a Default by the Contractor,
then, if the Default or other failure is capable of remedy, the Authority shall send to
the Contractor a written notice specifying the Default and stating the time within
which the Contractor must remedy the Default and put right any damage resulting
from it.

In the event that:
a) the Contractor fails to comply with a notice sent under Clause 20.1;

b)  the Contractor persistently fails to comply with notices sent under Clause
20.1, and such failures, taken as a whole, are materially adverse to the interests
of the Authority;

c) the Authority is of the opinion that there has been a Default of the Contract
by the Contractor which is not capable of remedy; or

d) the Authority is of the opinion that there has been a material breach of the
Contract by the Contractor

then the Authority may take any of the actions set out in Clause 20.3.
The actions set out in this sub-clause are:

a)  The Authority may deduct from any payment due to be made to the
Contractor an amount which the Authority reasonably considers to reflect the
sums which have been paid to the Contractor, or the sums which would
otherwise be payable to the Contractor, in respect of such of the Services as
the Contractor has failed to provide.

b)  The Authority may, without terminating the Contract, itself provide or
procure the provision of part of the Services until such time as the Contractor
demonstrates to the reasonable satisfaction of the Authority that the
Contractor will once more be able to perform such part of the Services in
accordance with the Contract, and in the meantime the Authority shall be
entitled to exclude the Contractor, his employees, agents and Sub-Contractors
from the Authority’s Premises.

c)  The Authority may, without terminating the whole of the Contract, terminate
the Contract in respect of part of the Services only (whereupon a
corresponding reduction in the Contract Price shall be made) and thereafter
itself provide or procure a third party to provide such part of the Services.

d)  The Authority may terminate the whole of the C ontract.

Where, pursuant to Clause 20.3 the Authority itself provides or procures the
provision of part of the Services, it may charge to the Contractor any cost
reasonably incurred by it and any reasonable administration costs in respect of the
provision of any part of the Services to the extent that such costs exceed the
payment which would otherwise have been payable to the Contractor for such part
of the Services.
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20.6

20.7

211

221

231

232
233

Where, pursuant to Clause 20.3, the Authority terminates the Contract, or
terminates any part of the Contract, and then makes other arrangements for the
provision of Services, the Authority shall be entitled to recover from the
Contractor the reasonable costs of making those other arrangements and any
additional expenditure incurred by the Authority throughout the remainder of the
Contract Period. Where the whole Contract is terminated, no further payments
shall be payable by the Authority to the Contractor until the Authority has
established the final cost of making those other arrangements.

In the event that through any Default of the Contractor, data transmitted or
processed in connection with the Contract is either lost or sufficiently degraded as
to be unusable in the reasonable opinion of the Authority, the Contractor shall be
liable for the necessary repairs and the costs of providing a replacement that is
acceptable to the Authority.

The remedies of the Authority under this Condition may be exercised successively
in respect of any one or more failures by the Contractor.

The Contractor’s Remedies for Non-Payment

If the Authority fails to pay the whole or part of the Contract Price when it falls
due, the Contractor shall give the Authority 90 days notice specifying the breach
and requiring its remedy. In the event that the Authority fails to comply with such
notice, the Contractor may terminate the Contract. The Contractor’s right of
termination under this clause shall not apply to non payment of the charges where
such non-payment is due to the Authority exercising its rights under Clause 7.7.

Remedies Cumulative

Except as otherwise expressly provided by the Contract, all remedies available to
either the Authority or the Contractor for breach of this Contract are cumulative
and may be exercised concurrently or separately, and the exercise of any one
remedy shall not be deemed an election of such remedy to the exclusion of other
remedies.

Waiver
The failure of either Party to exercise any right or remedy shall not constitute a
waiver of that right or remedy.
No waiver shall be effective unless it is communicated to the other party in writing.

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.

Contract Expiry or Termination Section

24.
241

24.2

Break

The Authority shall have the right to terminate the Contract, or to terminate the
provision of any part of the Contract at any time by giving a minimum of 30 days
written notice to the Contractor. The Authority may extend the period of notice
at any time before it expires.

Where the Authority terminates the Contract under this Condition, the Authority

shall indemnify the Contractor against any commitments, liabilities or expenditure
which would otherwise represent an unavoidable loss by the Contractor by reason
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25.1

252

253

26.
26.1

of the termination of the Contract, provided that the Contractor takes all
reasonable steps to mitigate such loss. Where the Contractor holds insurance, the
Contractor shall reduce its unavoidable costs by any insurance sums available. The
Contractor shall submit a fully itemised and costed list, with supporting evidence, of
such losses reasonably and actually incurred by the Contractor as a result of
termination under this Condition.

The Authority shall not be liable under this Condition to pay any sum which:

a)  was claimable under insurance held by the Contractor, and the Contractor has
failed to make a claim on its insurance, or has failed to make a claim in
accordance with the procedural requirements of the insurance policy; or

b)  when added to any sums paid or due to the Contractor under the Contract,
exceeds the total sum that would have been payable to the Contractor if the
Contract had not been terminated prior to the expiry of the initial Contract
Period.

Termination on Change of Control or Bankruptcy

The Contractor shall notify the Authority immediately when any change of control
occurs and the Authority reserves a right to terminate the Contract in the event of
such an occurrence.

The Contractor shall notify the Authority in writing immediately upon the
occurrence of any of the following events and the Authority reserves a right to
terminate the Contract upon such an occurrence:

a)  where the Contractor undergoes a change of control, within the meaning of
section 416 of the Income and Corporation Taxes Act 1988; or

b)  where the Contractor is an individual or a firm and a petition is presented for
the Contractor's bankruptcy or a criminal bankruptcy order is made against
the Contractor or any partner in the firm, or the Contractor or any partner in
the firm makes any composition or arrangement with or for the benefit of
creditors, or makes any conveyance or assignment for the benefit of creditors,
or if an administrator is appointed to manage the Contractor's or firm’s affairs;
or

c)  where the Contractor is a company, if the company passes a resolution for
winding up or dissolution (otherwise than for the purposes of and followed by
an amalgamation or reconstruction) or the Court makes an administration
order or a winding-up order, or the company makes a composition or
arrangement with its creditors, or an administrative receiver, receiver,
manager or supervisor is appointed by a creditor or by the court, or
possession is taken of any of its property under the terms of a fixed or floating
charge; or

d)  where the Contractor is unable to pay its debts within the meaning of section
123 of the Insolvency Act 1986; or any similar event occurs under the law of
any other jurisdiction within the United Kingdom.

The Authority may only exercise its right under Clauses 25.1 and 25.2 (a) within 6
Months after a change of control occurs and shall not be permitted to do so where
it has agreed in advance to the particular change of control that occurs.

Recovery Upon Termination & Transition of Services

Termination or expiry of the Contract shall be without prejudice to any rights and
remedies of the Contractor and the Authority accrued before such termination or
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264

26.5

26.6

26.7

26.8

expiration and nothing in the Contract shall prejudice the right of either party to
recover any amount outstanding at such termination or expiry.

At the end of the Contract Period (and howsoever arising) the Contractor shall,
upon request, transfer all files, records, documents, information and other materials
relating to the Contract that are in its possession or under its control or in the
possession or under the control of any permitted suppliers or sub-Contractors,
howsoever generated, to the Authority or person or persons designated by the
Authority.

The Contractor shall be responsible for ensuring that any computerised filing,
recording, and documenting data utilised under this Contract is transferred free of
any charges to the Authority or person or persons designated by the Authority in a
usable format to facilitate a smooth hand-over of work at expiration or termination
of the Contract.

In the event of the Contractor’s failure to comply with Clauses 26.2 & 263, the
Authority may nevertheless recover possession of any materials covered by this
Condition and the Contractor grants licence to the Authority or its appointed
agents to execute recovery from any premises of the Contractor or its permitted
suppliers or Sub-Contractors where any such items may be held.

The Contractor shall keep and maintain until six years after the Contract has been
completed, or as long a period as may be agreed between the parties, full and
accurate records of the Contract, all expenditure reimbursed by the Authority, and
all payments made by the Authority. The Contractor shall on request afford the
Authority or the Authority's Representatives such access to those records as may
be required by the Authority in connection with the Contract.

At the end of the Contract Period (howsoever arising) and/or after the Contract
Period the Contractor shall co-operate free of charge with the Authority and any
new contractor appointed by the Authority to continue or take over the
performance of the Contract in order to ensure an effective handover of all work
then in progress and reduce to a minimum any interruption of the Services.

At the discretion of the Authority, the Contractor shall be reimbursed for any
reasonable cost incurred during the transition of services.

The provisions of this Condition shall survive the continuance of this Contract and
indefinitely after its termination.

Disclosure & Confidentiality Section

21.
27.1

272

273

Use & Disclosure of Documents, Information etc

Except with the prior consent in writing of the Authority, the Contractor shall not
disclose the Contract or any provision thereof to any person other than a person
engaged by the Contractor in the performance of the Services or any other person
concerned with the same. Such disclosure shall be made in confidence and extend
only so far as may be necessary for the purposes of the Contract.

The Contractor undertakes to treat any information derived from or obtained in
the course of the Contract as confidential and to take all necessary precautions to
ensure that their employees, agents and Sub-Contractors and their employees treat
any information as confidential and in doing so keep secret and not disclose
information obtained by them by reason of performing the Contract.

The Contractor, its employees, Sub-Contractor(s), agents, suppliers and consultants
and their respective employees, shall refrain from making any public statement
relating to the existence or performance of the Contract unless the statement is
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28.1
282

283

284

29.1

29.2

approved in writing by the Authority. This includes the issue of publicity material
or press announcement relating to the Contract.

The provisions of this Condition shall apply during the continuance of this Contract
and indefinitely after its expiry or termination.

Freedom of Information

The Authority reserves the right to disclose details of contractual documentation,
processes, prices, performances and outcomes to meet legal, regulatory and public
policy requirements, and also any other duty it may have, to provide information to
Parliament.

The House of Lords and the House of Commons are public authorities within the
meaning of the Freedom of Information Act 2000 (‘FOIA’) and, as such, the
Contractor should be aware that all information received by the Authority may be
subject to a future request under the FOIA and will be dealt with accordingly.

When considering a request under the FOIA, the House in question will carefully
consider releasing any information they hold, giving due protection to confidential
information. Where the Contractor sends information it regards as confidential it
must clearly identify the confidential element(s) and explain why it considers each
element to be of a confidential nature. Routine marking of the documents as being
confidential will not be accepted and the Contractor will always be required to
provide justification for non-disclosure. The Contractor should also be aware that
receipt by the Authority of information marked as confidential, or marked in any
other way, does not imply that they accept any duty of confidence by virtue of that
marking nor any obligation not to disclose that information when required by the
FOIA.

Primary responsibility for decisions to disclose in response to a request under the
FOIA will rest with the House in question. However, the Contractor must also be
aware that decisions on disclosure under the Act are subject to the jurisdiction of
the Information Commissioner, the Information Tribunal and ultimately the Courts.

Data Protection Act

The Contractor (and any of his Sub-Contractors involved in the provision of this
Contract) shall be registered under the relevant parts of the Data Protection Act
1998 (‘DPA’) and shall ensure that the applicable provisions of the DPA and any
Statutory Instrument made thereunder or other relevant Act of Parliament or
Statutory Instrument are strictly adhered to.

The provisions of this Condition shall apply during the continuance of this Con tract
and indefinitely after its expiry or termination.

Statutory Requirements Section

30.
301

Industrial Actions & the Transfer of Undertakings (Protection of Employment)

The Contractor shall indemnify the Authority against any claim made against the
Authority at any time by any person currently or previously employed by the
Contractor for breach of contract, loss of office, unfair dismissal, redundancy, loss
of earnings or otherwise (and all damages, penalties, awards, legal costs, expenses
and any other liabilities incurred by the Authority) resulting from any act or
omission of the Contractor on or after the start of the contract, except where
such claim arises as a result of any breach of obligations (whether contractual,
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303

311

312

313

314

321

331

33.2

333

334

statutory, at common law or otherwise) by the Authority arising or accruing before
the Commencement Date.

Where the tender has been submitted and accepted on the basis that the Transfer
of Undertaking (Protection of Employment) Regulations 2006 (‘“TUPE’) shall apply,
the Parties recognise that TUPE shall apply in respect of the award of the Contract
and that for the purposes of those Regulations the undertaking concerned, or any
relevant part of the undertaking, shall transfer to the Contractor on the
Commencement Date.

Whether or not the tender has been submitted on the basis that TUPE shall apply,
the Contractor shall guarantee that no claim or action by staff employed either
under the previous Contract or under the current Contract shall have any
detrimental impact on performance or delivery of the Contract or provide any
basis for a claim, contract amendment or price alteration.

Discrimination & Human Rights

Neither party shall unlawfully discriminate within the meaning and scope of the
provisions of or made under the Race Relations Act 1976, the Sex Discrimination
Act 1975, the Disability Discrimination Act 1995, or the Employment Equality (Age)
Regulations 2006 or any other legislation relating to discrimination in employment.

The Contractor recognises the obligations imposed upon the Authority by the
Human Rights Act 1998 and shall not do anything, when performing the Contract,
which may cause the Authority to be in breach of that Act.

The Contractor shall take all reasonable steps to secure the observance of these
provisions by the Contractor’s Staff employed in the execution of the Contract.

Failure to comply with any part of this Condition may constitute a material breach
of the Contract and the Authority may exercise its rights under Condition 20.

Environmental Requirements

The Contractor shall perform the Contract in accordance with an environmental
policy that aims 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.

Health & Safety

The Contractor shall promptly notify the Authority of any health and safety hazards
that may arise in connection with the performance of the Services.

The Authority shall promptly notify the Contractor of any health and safety hazards
which may exist or arise at the Authority’s Premises and which may affect the
Contractor in the performance of the Services.

Whilst on the Authority’s Premises, the Contractor’s Staff shall comply with any
health and safety measures implemented by the Authority.

The Contractor shall notify the Representative of the Authority immediately in the
event of any incident occurring in the performance of the Services on the
Authority’s Premises where that incident causes any Personal Injury or any damage
to property which could give rise to Personal Injury.
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342

343

344

34.5

35.1

36.1

36.2

Intellectual Property Rights

It shall be a condition of the Contract that, except to the extent that materials may
incorporate designs furnished by each House, the Contractor will not infringe any
patent, trade mark, registered design, copyright or other right in the nature of
intellectual property of any third party and he shall indemnify the Authority against
all actions, suits, claims, demands, losses, charges, costs and expenses which the
Authority may suffer or incur as a result of, or in connection with, any breach of
this Condition.

All intellectual property rights in any specifications, instructions or other material:

a)  Furnished to or made available to the Contractor by the Authority shall
remain the property of the Authority.

b)  Prepared by or for the Contractor for use, or intended use, in relation to the
performance of this Contract shall belong to the Authority.

All products and outputs made under this Contract shall be deemed to have been
made under the direction and control of the Authority in terms of s.165 of the
Copyright Designs and Patents Act 1988.

At the termination of the Contract the Contractor shall immediately return to the
Authority all materials, work or records held, including any back up media.

The provisions of this Condition shall apply during the continuance of this Contract
and indefinitely after its expiry or termination.

Patents

All royalties, licence fees or similar expenses for the supply or use of any invention,
process, drawing, model, plan or information in connection with the Contract shall
be deemed to have been included in the Contract Price. The Contractor shall
indemnify the Authority from and against all demands, actions, claims and
proceedings, which may be made or brought against the Authority, and any
damages, cost and expenses incurred by the Authority in respect of such supply or
use.

Prevention of Corruption

The Contractor shall not offer or give, or agree to give, to any employee or
representative of the Authority any gift, consideration or commission of any kind as
an inducement or reward for doing, refraining from doing, or for having done or
refrained from having done, any act in relation to the obtaining or execution of this
or any other contract with the Authority, or for showing or refraining from
showing favour or disfavour to any person in relation to this or any such contract.
The attention of the Contractor is drawn to the criminal offences under the
Prevention of Corruption Acts 1889 to 1916.

Where the Contractor or Contractor's employees, servants, sub-contractors,
suppliers or agents or anyone acting on the Contractor's behalf commit such an
offence in relation to this or any other Contract with the Authority then the
Authority has the right to:

a)  Terminate the Contract and recover from the Contractor the amount of any
loss resulting from the termination;

b)  Recover from the Contractor the amount or value of any such gift,
consideration or commission; and
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c)  Recover from the Contractor any other loss sustained in consequence of any
breach of this Condition, whether or not the Contract has been terminated.

In exercising its rights or remedies under this Condition, the Authority shall act in a
reasonable and proportionate manner having regard to such matters as the gravity
of, and the identity of the person performing the prohibited act.



Appendix 1 - Change Control Following the Award of Contract

1

Introduction

1.1 Where the Authority or the Contractor see a need to change either the Services or
the Conditions of the Contract, the Authority may at any time request, and the
Contractor may at any time recommend, such change only in accordance with the
Change Control Procedure as set out at paragraph 2.

1.2 Until such time as a change is made in accordance with the Change Control
Procedures, the Contractor shall, unless otherwise agreed in writing, continue to
provide the Services as if the request or recommendation had not been made.

1.3 Any discussions which may take place between the Authority and the Contractor in
connection with a request for change shall be without prejudice to the rights of
either party.

1.4 In the event of any variation of the Contract, the Contract Price shall be subject to
fair and reasonable adjustment to be agreed between the Authority and the
Contractor.

1.5 Any work undertaken by the Contractor, its sub-contractors or agents which has
not been authorised in advance by a change to the Contract or otherwise agreed
according to paragraph 1 shall be undertaken entirely at the expense and liability of
the Contractor.

Procedure

2.1 Where a request for an amendment is received from the Authority, the Contractor
shall, unless otherwise agreed, submit to the Authority two copies of a Change
Control Note (CCN) signed by the Contractor within three weeks of the date of
the request.

2.2 If the Contractor considers that the preparation of a CCN requested by the
Authority would necessitate significant additional allocation of resources, the
Contractor will notify the Authority accordingly and, on agreement by the
Authority, the Contractor will make a proposal for a paid study of the cost and
implications of producing the required CCN. Pending the Authority’s acceptance of
that proposal the Contractor will be relieved of the obligation to produce the CCN.

2.3 A request to amend by the Contractor shall be submitted direct to the Authority in
the form of two copies of a CCN signed by the Contractor at the time of such
recommendation.

2.4 The CCN must include:
24.1  Provision for a CCN number
24.2  The title of the change
24.3  The originator and date of the request for the change
24.4  The reason for the change
245  Full details of the change including any specifications
24.6  The price, if any, of the change
247 A timetable for implementation
24.8 A schedule of payments if appropriate

249 Details of the likely impact, if any, of the change on other aspects of the
existing contract, including but not limited to:



The term of this contract

The personnel to be provided

The charges

The payment profile

The documentation to be provided
The training to be provided
Service Levels

Working arrangements

Other contractual issues

2.4.10 The date of expiry of the validity of the CCN, which shall usually be at least
10 working days from the date of submission;
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2.4.11 Provision for signature by the Authority and the Contractor

2.5 For each CCN submitted the Authority shall allocate a sequential number to the
CCN, evaluate the CCN, requesting further information if necessary, and before the
expiry of the CCN shall either:

251 Arrange for two copies of the CCN to be signed by or on behalf of the
Authority and return one of the copies to the Contractor; or

252 Notify the Contractor of the rejection of the CCN.
2.6 A CCN signed by both parties shall constitute an amendment to the Contract.



