Library of Clauses: Special Conditions for Contracts
Please Note:  This page and the following ticklist contain advice on drafting a schedule 3 and are not part of the library.

1. The main body of the contract contains the general clauses, which should be in all Departmental contracts.  There are, however, instances when additional contract terms are required.  The need for additional terms will be dependant on the nature of the contract.

2. Central Procurement Services (CPS) has agreed with legal advisers a series of clauses you can use.  These clauses form the 'Library of Clauses' and you can "pick and mix" from them to reflect the special requirements of your contract.  These "extra" clauses will be put in an additional schedule - usually schedule 3.

3. To help you decide whether to include specific clauses in your contract, guidance has been provided in the ticklist overleaf.

4. If you are not sure which clauses to include in the schedule 3 of your contract, contact CPS for advice.

5. Please note the same drafting conventions have been used in this schedule as have been used as in the main body of the contract.

6. If you find that you have a need to cover other issues that have not been covered in the library please contact the CPS.
The list below is not part the Library of Clauses but has been included to give you advice and guidance on when to include a clause in schedule 3.

	CLAUSE
	COMMENTS

	Intellectual Property Rights & Copyright
	Include in contracts where any work is to be assigned to the Crown.  Ensure all the Interpretations have been included.  If the contract is to use existing material please contact CPS.

	Ownership of

drawings etc.
	Include for contracts where Departmental/Crown plans, documents (etc.) are issued to the Contractor, are marked as Departmental/Crown property and should be returned to the Department on completion of the contract

	Conditions affecting   execution of the service
	Include in works (building) contracts when the contractor will be working on Crown property.  It is occasionally required in service contracts.

	Contractor's

standards
	Include if the contractor needs to comply with specific standards (e.g. ISO9000).

	Issued Property
	Include when the Department supplies equipment (e.g. IT/Telecomms etc.) to the contractor for the performance of the contract.

	Contractor's

Employees
	Include when the contract has been awarded on the basis of named individuals being made available to deliver the service or work and where there is a risk that the Contractor may employ non-EU nationals.

	Hazardous Materials
	Include if a contractor is working on Departmental premises and they require special storage arrangements for their materials, (e.g. chemicals such as bleach and paint).

	Steering Committee
	Include if a committee is necessary to the performance of the contract.   Make sure the correct options been selected.

	Use of premises
	Include when the Department or Crown offers accommodation to the contractor while he performs the contract.  The clauses ensure that the contractor complies with Departmental rules and that a tenancy is not created.

	Facilities provided
	Only to be used in conjunction with "Use of Premises".  The clause details the facilities to be provided, usually free of charge.

	Data Protection Act
	You must include this clause when a contractor is processing information on individuals in any way either electronically or on paper.

	Department’s Data
	You must include this clause when the contractor has been supplied with departmental data or will generate it as part of the contract.

	Ownership of Software Rights
	Used when there is specially written software.

	Capital Assets
	You need these clauses to cover any capital assets to be purchased by the contractor.

	Welsh Language Scheme
	This clause must be used in contracts where the Contract relates to the provision of services as defined in paragraph 6 of the Department’s Welsh Language Scheme

	Euro Functionality
	This clause ensures that any relevant outputs from the contract will be capable of operational continuity/upgrade in the event that the UK adopts the Euro (optionally subject to the payment of agreed charges).



	Sustainability & the environment
	A range of clauses for use where the contractor’s activities could impact upon the environment, society or the economy. 

	Timber and products containing wood supplied under the Contract


	This clause must be used when timber or timber related products are an output of the contract.

	Personnel Security Standard
	This clause must be used when private sector employees working on government contracts (e.g. contractors and consultants), require access to, or knowledge or custody of, government assets protectively marked up to and including Confidential

	Equality 
	A range of clauses to be used where equality is either core or relevant to the contract.

	Staffing Security
	This clause is for where the contractor, its staff and any sub-contractors have undergone vetting procedures where applicable – please contact the Departmental Security Officer for guidance on whether personnel vetting is required.

	Security Requirements
	for use where there is a significant security risk and we have drafted a security policy and security plan for the contract.  The Department’s standard security policy for contractors is at http://ntweb1/dsu/InformationSecurity/ISContents/contractors.asp

	Step in Rights
	Allows the Department to take certain action in the event of a failing contractor.

	Supply Chain Rights
	For use where the Department wants to have control over the use of sub-contractors and to ensure that certain provisions are included in contracts between the Contractor and its sub-contractors.

	Financial Distress Schedule
	This is a Schedule which should be added to contracts where the Department has concerns over the financial stability of the Contractor, its guarantor or sub-contractors.

	TUPE
	Paragraph to include in the ITT letter if there is a possibility that TUPE may apply.  Model exit clauses to include in a contract to ensure that TUPE type information is available at the end of a contract.


List of the Library Clauses
***Start of Intellectual Property Rights and Copyright Clauses***
1. Intellectual Property Rights and Copyright
"Intellectual Property
means patents, trade marks, service marks, design rights

Rights”
(whether registerable or otherwise), applications for any of the foregoing, know-how, rights protecting databases, trade or business names and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom).

"the Act"


means the Copyright Designs and Patents Act 1988;

"Copyright"
means any and all copyright, design right (as defined by the Act) and all other rights of a like nature which may, during the course of this Contract, come into existence in or in relation to any Work (or any part thereof);

"Crown and/or Her
both mean Queen Elizabeth II and any successor to

Majesty"
Her Majesty;

"HMSO"
means Her Majesty's Stationery Office;

"Her Majesty's
means the duly elected Government for the time being

Government"
during the reign of Her Majesty and/or any department, committee, office, servant or officer of such Government;

"Work"
means any and all Works including but not limited to literary, dramatic, musical or artistic works, sound recordings, films, broadcasts or cable programmes, typographical arrangements and designs (as the same are defined in the Act) which are created from time to time during the course of this Contract by the Contractor or by or together with others at the Contractor's request or on its behalf and where such works directly relate to or are created in respect of the performance of this Contract or any part of it.

1
Intellectual Property Rights and Copyright
1.1
The Contractor agrees that the Crown shall be legally and beneficially entitled to any and all Intellectual Property Rights and Copyright and the Contractor hereby assigns to the Crown any and all residual title which it may have in any and all such Intellectual Property Rights and/or Copyright.

1.2
The Contractor undertakes that it shall, from time to time, take all such steps and execute all such documents as the Crown or HMSO on its behalf may reasonably require to fully vest in the Crown any and all residual title, whether legal or beneficial, to the Intellectual Property Rights and/or Copyright.

COPYRIGHT WARRANTIES
1.3
The Contractor now warrants to the Crown, HMSO and the Department (and to any assignees and licensees of each) that all Works will not infringe in whole or in part any copyright or like right or any other intellectual property right of any other person (wheresoever) and agrees to indemnify and hold harmless Her Majesty and/or Her Majesty's Government against any and all claims, demands, proceedings, expenses and losses, including any of a consequential nature, arising directly or indirectly out of any act of the foregoing in relation to any Work, where such act is or is alleged to be an infringement of a third party's copyright or like right or other intellectual property right (wheresoever).

1.4
The warranty and indemnity contained in Clause 1.3 above shall survive the termination of this Contract and shall exist for the life of the Copyright.

***End of Intellectual Property Rights and Copyright Clauses***
***Start of Ownership of Drawings Specifications and Other Data Clause***
2. Ownership of Drawings Specifications and Other Data

Any drawings, specifications or other data ***insert if following phrase appropriate  'as set out in Schedule 1' *** completed or provided in connection with this Contract shall become or, as the case may be, remain the property of the Department and be delivered up to the Department at the times shown in Schedule 1 or on completion or termination of the Contract.

***End of Ownership of Drawings Specifications and Other Data Clause***
***Start of Clauses for Conditions affecting execution of the Services***
3. Conditions affecting execution of the Services

*** If this clause is used you must define the term "Contract Area"  and put it with the other definitions:***
"Contract Area"
the premises at ***enter address*** at which the Services are to be provided.

3.1
The Contractor shall be deemed to have satisfied itself as regards the means of communication with and access to the Contract Area, the contours thereof, the risk of injury or damage to property in the Contract Area or to the occupiers of such property, the conditions under which the Services may be carried out, the supply of, and conditions affecting, labour and generally to have obtained it's own information on all matters affecting the execution of the Services and the prices tendered therefore.

3.2
No claim by the Contractor for additional payment will be allowed on the grounds of any misunderstanding or misapprehension in respect of any such matter or otherwise or on the grounds of any allegation or fact that incorrect information was given to it by any person whether in the employment of the Department or not, or of the failure on it's part to obtain correct information unless such incorrect information was given in writing by the ***insert 'Project' or 'Contract' *** Manager.  Nor shall the Contractor be relieved from any risks or obligations imposed on or undertaken by it under the Contract on any such grounds.

3.3
The Contractor's attention is drawn to the nature of the business operations of each building and the fact that the premises will continue to be in occupation throughout the Contract.

***End of Clauses for Conditions affecting execution of the Services***
***Start of Contractors Standards Clause***

4. Contractors Standards 
The Contractor shall as far as practicable satisfy the Department that it operates to an acceptable standard such as BS 5750, BS EN ISO 9000 or an equivalent.

***End of Contractors Standards Clause***
***Start of Issued Property Clauses***
5. Issued Property 
5.1
In this clause "Issued Property" means all items of property belonging to the Department issued to the Contractor for the purposes of the ***insert either 'provision of the Services' or 'performance of the Project'*** ***add the following if appropriate 'including without limitation:' ***

***list here the property to be issued to the Contractor***

5.2
Issued Property shall remain the property of the Department and shall be used in the execution of the Contract and for no other purpose whatsoever, save with the prior written approval of the Department.  Within a reasonable period the Department shall re-issue Issued Property agreed to be defective or requiring replacement.

5.3
The Contractor shall be liable for any damage to Issued Property caused by misuse or negligence by the Contractor but shall not be liable for deterioration in Issued Property resulting from its normal and proper use in the performance of this Contract.  The Contractor shall also be responsible for loss, including theft, of the Issued Property.

*** If the Department is to be responsible for the maintenance of the Issued Property, ie when we bought the equipment a maintenance agreement was entered, then add the following clauses***

5.4
The Department will be responsible for the maintenance of the Issued Property.  The Contractor shall be responsible for the safe custody of Issued Property and its prompt return upon expiry or termination of the Contract.  Neither the Contractor nor its sub-contractors or other person shall have a lien on Issued Property for any sum due to the Contractor, sub-contractor or other person and the Contractor shall take all such steps as may be reasonably necessary to ensure that the title of the Department, and the exclusion of any such lien, are brought to the notice of all sub-contractors and other persons dealing with any Issued Property. 

*** If the Contractor is to be responsible for the maintenance of the Issued Property then add the following clauses:***
5.4
The Contractor shall be responsible for the safe custody and maintenance of Issued Property and its prompt return upon expiry or termination of the Contract.  Neither the Contractor nor its sub-contractors or other person shall have a lien on Issued Property for any sum due to the Contractor, sub-contractor or other person and the Contractor shall take all such steps as may be reasonably necessary to ensure that the title of the Department, and the exclusion of any such lien, are brought to the notice of all sub-contractors and other persons dealing with any Issued Property.

5.5
The Contractor shall keep an up-to-date inventory of all Issued Property.  The inventory shall be available for inspection on request by the ***insert 'Project' or 'Contract' ***  Manager.

5.6
Issued Property shall include any equipment purchased by the Contractor and subsequently paid for as an identified item by the Department [unless expressly stated otherwise in this Contract]

***End of Issued Property Clauses***
***Start of Contractors Employees and Sub-Contractors Clauses***
6. Contractors Employees and Sub-Contractors
6.1
The Contractor shall give to the Department if so requested a list of [enter details required] of all persons who are or may be at any time directly concerned with the performance of this Contract specifying the capacity in which they are concerned with the ***insert either 'provision of the Services' or 'performance of the Project' *** and giving such other particulars as the Department may reasonably require.

6.2
If the Department notifies the Contractor that it considers that an employee or sub-contractor is not appropriately qualified or trained to ***insert either 'provide the Services' or 'perform the Project' *** or otherwise is not ***insert either 'providing the Services' or 'performing the Project' *** in accordance with this Contract, then the Contractor shall, as soon as is reasonably practicable, take all such steps as the Department considers necessary to remedy the situation or, if so required by the Department, shall remove the said employee or sub-contractor from ***insert either 'providing the Services' or 'performing the Project' *** and shall provide a suitable replacement (at no cost to the Department).

6.3
The Contractor shall take all reasonable steps to avoid changes of employees or sub-contractors assigned to and accepted to ***insert either 'provide the Services' or 'perform the Project' *** under the Contract except whenever changes are unavoidable or of a temporary nature.  The Contractor shall give at least one month's written notice to the ***insert either 'Project' or 'Contract' *** Manager of proposals to change key employees or sub-contractors.
6.4
the contractor shall use all reasonable endeavours to ensure that all its employees and sub contractors who are not  EC Nationals are legally entitled to be resident in the UK and have a work permit, where applicable.'

***End of Contractors Employees and Sub-Contractors Clauses***
***Start of Hazardous Materials Clauses***
7. Hazardous Materials
7.1
The Contractor shall keep all hazardous materials or equipment provided by the Contractor or used or stored on the Departments premises under proper control and safe keeping and shall ensure that all such materials are properly and clearly labelled on their containers and that their storage is notified to the ***insert either 'Project' or' Contract' *** Manager.

7.2
The Department shall throughout the life of the Contract notify the Contractor of any known special health and safety hazards that may be introduced on to the Department's premises.  The Contractor shall throughout the life of the Contract notify the Department of any hazards, which may affect the Department.

7.3
The Contractor shall draw any such hazards to the attention of its employees and sub-contractors or any other persons under his control engaged on the work being performed on the Department's premises.  The Contractor shall make arrangements so that such persons and other persons employed by or controlled by sub-contractors are adequately informed and instructed on the hazards and any necessary associated safety measure. 

***End of Hazardous Materials Clauses***
***Start of Steering Committee Clause***
8. Steering Committee
A Steering Committee for the Project shall be set-up consisting of representative(s) from the Department and from the Contractor.  ***insert one of the two following lines 'The Contractor's representatives on the Committee shall be 'specify identity'' or  'Composition of the committee shall be agreed between the parties'.  The function of the Committee shall be to monitor progress and efficiency and to review the scope and direction of the Project.  The Committee shall meet at least ***state frequency*** at times and dates agreed by the parties, or in the absence of agreement, specified by the Department.  The Contractor's representatives on the Steering Committee shall report their views on the progress of the ***insert either 'Project' or 'Service' *** to the Steering Committee in writing ***specify frequency***.  The Contractor's representatives on the Steering Committee shall attend all meetings of the Steering Committee unless otherwise agreed by the Department.
***End of Steering Committee Clause***
***Start of Use of Premises Clauses***
9. Use of Premises
9.1
Unless otherwise agreed, any land or premises made available to the Contractor by the Department in connection with the ***insert one of the two following lines 'provision of the Services' or 'performance of the Project'*** shall be made available to the Contractor free of charge and without exclusive possession and shall be used by the Contractor solely for the purpose of providing the Services.  The Contractor shall have the use of such land or premises as licensee and shall vacate the same on the expiry or other termination of this Contract.

9.2
The Contractor shall ensure that in  ***insert one of the two following lines 'providing the Services' or 'performing the Project'*** its employees and sub-contractors co-operate as far as may be reasonably necessary with the Department's employees.  The Contractor shall further ensure that its employees and sub-contractors carry out their duties and behave while on the Department's premises in such a way as to cause no unreasonable or unnecessary disruption to the routine and procedures of the Department, its employees, visitor or other contractors.

9.3
The Contractor shall ensure that its employees and sub-contractors comply with all rules and regulations from time to time issued by the Department relating to the use and/or security of the Department's premises.

***End of Use of Premises Clauses***
***Start of Facilities Provided Clauses***
10. Facilities Provided
For the purpose of the Contract the following areas and facilities at the Department's premises will be provided free for use by the Contractor and its employees and sub-contractor:


Toilets



Cooking Facilities



Heating



Lighting



First Aid

Telephone (use is restricted to internal calls or to Contractor's Headquarters or local office or to emergency services)
The Contractor shall be responsible for ensuring that proper use and reasonable care is taken by it's employees and sub-contractors of facilities provided.
***End of Facilities Provided Clauses***

***Start of Data Protection Clause***
11. Data Protection Act
	"Affiliate"
	in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control with, that body corporate from time to time;

	"Contractor Personnel"
	all employees, agents, Contractors and contractors of the Contractor and/or of any Sub-contractor;

	"Control"
	means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly;

	“Regulatory Bodies”
	those government departments and regulatory, statutory and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Contract or any other affairs of the Department and "Regulatory Body" shall be construed accordingly.

	"Sub-contractor"
	the third party with whom the Contractor enters into a Sub-contract or its servants or agents and any third party with whom that third party enters into a Sub-contract or its servants or agents;

	"Working Day"
	any day other than a Saturday, Sunday or public holiday in England and Wales.


11.1
With respect to the parties' rights and obligations under this Contract, the parties agree that the Department is the Data Controller and that the Contractor is the Data Processor.  For the purposes of this Clause 11, the terms “Data Controller”, “Data Processor”, “Data Subject”, “Personal Data”, “Process” and “Processing shall have the meaning prescribed under the DPA.
11.2
The Contractor shall:

11.2.1
Process the Personal Data only in accordance with instructions from the Department (which may be specific instructions or instructions of a general nature as set out in this Contract or as otherwise notified by the Department to the Contractor during the period of the Contract);

11.2.2
Process the Personal Data only to the extent, and in such manner, as is necessary for the provision of the Services or as is required by law or any Regulatory Body;

11.2.3
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. These measures shall be appropriate to the harm which might result from any unauthorised or unlawful Processing, accidental loss, destruction or damage to the Personal Data and having regard to the nature of the Personal Data which is to be protected;

11.2.4
Take reasonable steps to ensure the reliability of any Contractor Personnel who have access to the Personal Data;

11.2.5
Obtain prior written consent from the Department in order to transfer the Personal Data to any Sub-contractors or Affiliates for the provision of the Services;

11.2.6
Ensure that all Contractor Personnel required to access the Personal Data are informed of the confidential nature of the Personal Data and comply with the obligations set out in this Clause11;

11.2.7
Ensure that none of Contractor Personnel publish, disclose or divulge any of the Personal Data to any third party unless directed in writing to do so by the Department;

11.2.8
Notify the Department within five Working Days if it receives:

11.2.8.1
a request from a Data Subject to have access to that person's Personal Data; or

11.2.8.2
a complaint or request relating to the Department's obligations under the Data Protection Legislation;

11.2.9
Provide the Department with full cooperation and assistance in relation to any complaint or request made, including by:

11.2.9.1
 providing the Department with full details of the complaint or request;

11.2.9.2
complying with a data access request within the relevant timescales set out in the Data Protection Legislation and in accordance with the Department's instructions;

11.2.9.3
providing the Department with any Personal Data it holds in relation to a Data Subject (within the timescales required by the Department); and

11.2.9.4
providing the Department with any information requested by the Department;

11.2.10 Permit the Department or the Department’s Representative (subject to reasonable and appropriate confidentiality undertakings), to inspect and audit the Contractor's data processing activities (and/or those of its agents, subsidiaries and Sub-contractors) and comply with all reasonable requests or directions by the Department to enable the Department to verify and/or procure that the Contractor is in full compliance with its obligations under this Contract;

11.2.11 Provide a written description of the technical and organisational methods employed by the Contractor for processing Personal Data (within the timescales required by the Department); and
11.2.12 Not Process or otherwise transfer any Personal Data outside the European
             Economic Area. If, after the Commencement Date, the Contractor (or any 
             Sub-contractor) wishes to Process and/or transfer any Personal Data
              outside the European Economic Area, the following provisions shall apply:
11.2.12.1
the Contractor shall submit a request for change to the Department which shall be dealt with in accordance with any  Change Control Procedure 
11.2.12.2
the Contractor shall set out in its request for change details of the following:
(a) 
the Personal Data which will be Processed and/or transferred outside the European Economic Area; 

(b)
the country or countries in which the Personal Data will be Processed and/or to which the Personal Data will be transferred outside the European Economic Area; 

(c) 
any Sub-contractors or other third parties who will be Processing and/or transferring Personal Data outside the European Economic Area; and

(d)
how the Contractor will ensure an adequate level of protection and adequate safeguards (in accordance with the Data Protection Legislation and in particular so as to ensure the Department’s compliance with the Data Protection Legislation) in respect of the Personal Data that will be Processed and/or transferred outside the European Economic Area; 
11.2.12.3
in providing and evaluating the request for change, the parties shall ensure that they have regard to and comply with then-current Department, Government and Information Commissioner Office policies, procedures, guidance and codes of practice on, and any approvals processes in connection with, the Processing and/or transfers of Personal Data outside the European Economic Area and/or overseas generally; and
11.2.12.4
the Contractor shall comply with such other instructions and shall carry out such other actions as the Department may notify in writing, including: 
(a)
incorporating standard and/or model clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation) in this Contract or a separate data processing agreement between the parties; and

(b)
procuring that any Sub-contractor or other third party who will be Processing and/or transferring the Personal Data outside the European Economic Area enters into a direct data processing agreement with the Authority on such terms as may be required by the Department, which the Contractor acknowledges may include the incorporation of standard and/or model clauses (which are approved by the European Commission as offering adequate safeguards under the Data Protection Legislation).”

11.3
The Contractor shall comply at all times with the Data Protection Legislation and shall not perform its obligations under this Contract in such a way as to cause the Department to breach any of its applicable obligations under the Data Protection Legislation.

12. Department’s Data
	"Department’s Data"
	(a) the data, text, drawings, diagrams, images or sounds 
(together with any database made up of any of these) which are embodied in any electronic, magnetic, optical or tangible media, and which are:

  (i) supplied to the Contractor by or on behalf of the Department; or 

  (ii) which the Contractor is required to generate, process, store or transmit pursuant to this Contract; or

(b) any Personal Data for which the Department is the Data Controller;

	"Personal Data"
	shall have the same meaning as set out in the Data Protection Act 1998;


12.1
The Contractor shall employ appropriate organisational, operational and technological processes and procedures to keep the Department’s Data safe from unauthorised use or access, loss, destruction, theft or disclosure.  The organisational, operational and technological processes and procedures adopted are required to comply with the requirements of ISO/IEC 27001 as appropriate to the services being provided to the Department.

12.2
The Contractor shall not delete or remove any proprietary notices contained within or relating to the Department’s Data.

12.3
The Contractor shall not store, copy, disclose, or use the Department’s Data except as necessary for the performance by the Contractor of its obligations under this Contract or as otherwise expressly authorised in writing by the Department.

12.4
To the extent that the Department’s Data is held and/or processed by the Contractor, the Contractor shall supply that the Department’s Data to the Department as requested by the Department in the format specified by the Department.

12.5
The Contractor shall take responsibility for preserving the integrity of the Department’s Data and preventing the corruption or loss of the Department’s Data.

12.6
 The Contractor shall ensure that any files containing the Department’s Data are stored on the Contractor’s secure servers and/or secured IT equipment.  The Contractor shall ensure that the Department’s Data relating to the project is segregated from other data on their IT systems.

12.7
The Contractor shall not keep the Department’s Data on any laptop or other removable drive or device unless that laptop, other removable drive or device is protected by being fully encrypted and password protected, and the use of the device or laptop is necessary for the provision of the services set out in the Contract.  Laptops should have full disk encryption using either a CESG (Communications Electronic Security Group) CAPS approved product or alternatively a product that complies with the FIPS 140-2 Standard. USB devices used for transferring the Department’s Data should be encrypted to the FIPS 140-2 Standard. 

12.8
The Contractor shall keep an audit trail of where the Department’s Data is held, including hardware, laptops, drives and devices.

12.9
The Contractor shall ensure that the Department’s Data is stored in locked cabinets. 

12.10
The Contractor shall ensure that the Department’s Data is securely removed from their systems and any printed copies securely destroyed at the end of this work, or on termination of the contract.  In complying with this clause, electronic copies of the Department’s Data shall be securely destroyed by either physical destruction of the storage media or secure deletion using appropriate electronic shredding software, using a minimum setting of US DOD overwriting standard (7 passes).  Any hard copy shall be destroyed by cross-cut shredding and secure re-cycling of the resulting paper waste.

12.11
The Contractor shall perform secure back-ups of all the Department’s Data and shall ensure that up-to-date back-ups are stored off-site.  The Contractor shall ensure that such back-ups are available to the Department at all times upon request.

12.12
The Contractor shall ensure that any of the Department’s Data to be sent between the Contractor’s offices/staff, and/or the sub-contractors, and/or any other third party are sent by CD or DVD and are fully encrypted and password protected.  The Contractor shall ensure that the password for files is sent separately from the data to the named recipient of the data.  The Department’s Data shall be transferred by a secure courier or registered postal service (special delivery) and not by e-mail or on USB pens.

12.13
If the Department’s Data is corrupted, lost or sufficiently degraded as a result of the Contractor's Default so as to be unusable, the Department may:

12.13.1
require the Contractor at the Contractor's expense to restore or procure the restoration of the Department’s Data shall do so as soon as practicable and/or

12.13.2
itself restore or procure the restoration of the Department Data, and shall be repaid by the Contractor any reasonable expenses incurred in doing so.

8.14
If at any time the Contractor suspects or has reason to believe that the Department’s Data has or may become corrupted, lost or sufficiently degraded in any way for any reason, then the Contractor shall notify the Department immediately and inform the Department of the remedial action the Contractor proposes to take.

***End of Department’s Data Clause***
***Start of Ownership of Software Clause***
13. Ownership of Rights in the Deliverables and the Specially Written Software
"Intellectual Property Rights"
means patents, trade marks, service marks, design rights (whether registerable or otherwise), applications for any of the foregoing, know-how, rights protecting databases, trade or business names and other similar rights or obligations whether registerable or not in any country (including but not limited to the United Kingdom).

"Specially Written Software"
means any software written by or on behalf of the Contractor for the Department and supplied to the Department as detailed in Schedule 1.

"Deliverable"



means anything delivered or to be delivered under this Contract including the databases, and any reports, manuals and other documentation.  

13.1
Title to and risk in any tangible property embodying all Deliverables and Specially Written Software shall vest in the Department upon acceptance.

13.2
Notwithstanding clause 13.1, the Department shall not acquire title to the Intellectual Property Rights in any deliverables or in any Specially Written Software.

13.3
In consideration of the payment of the relevant charges the Contractor hereby grants, or shall procure that the owner of the Intellectual Property Rights in the Deliverables and/or the Specially Written Software grants, to the Department, a non-exclusive licence to use, reproduce, modify, adapt and enhance the Deliverables and the Specially Written Software.  Such licence shall be perpetual and irrevocable.

13.4
The Contractor shall supply the Department with a copy of the source code of any Specially Written Software.

13.5
The Department shall be entitled to engage a third party to use, reproduce, modify and enhance the Deliverables and the Specially Written Software on behalf of the Department provided that such third party shall have entered into a confidentiality undertaking with the Department.

***End of Ownership of Software Clause***
***Start of Capital Assets Clause***
14. Capital Assets
***If required these clauses should be put at the end of schedule 2***

14.1
The Contractor shall not, without the prior written consent of the Department, use funds paid under this Contract wholly or partly to finance the purchase of any capital asset with a purchase price of £2,500 or more (exclusive of VAT) and with an expected life of more than one year.

14.2
The Contractor shall maintain an inventory of such items and shall provide the Department with a copy of such inventory if requested.

14.3
If the Contractor proposes to dispose of any asset falling within paragraph 14.1 during the currency of this Contract:


14.3.1
 they shall consult the Department before doing so; and


14.3.2
on disposal they shall pay to the Department the Department's share of the value of that asset (as specified in paragraph 14.5).

14.4
On termination of this Contract, for whatever reason, the Contractor shall:


14.4.1
consult the Department over the proposals for disposal or retention of all assets falling within paragraph 14.1; and


14.4.2
unless the Department agrees to some other arrangement, pay to the Department the Department's share of the value of each of those assets (as specified in paragraph 14.5).

14.5
In paragraphs 14.3 and 14.4, the Department's share of the value of an asset shall be calculated as follows.  If the asset is disposed of during the currency of the Contract, or within 3 months of termination of the Contract, at the best price reasonably available, the value shall be the proceeds of sale after deduction of necessary expenses of sale.  Otherwise, the value of the asset shall be its open market value agreed between the parties.  In the absence of agreement on the value the Department may require the Contractor to have the asset valued at his or her own cost.  In either such event, the Department's share of the value shall be the whole or a proportionate part of the value of the asset concerned according to the extent to which the cost of its purchase were met out of Department's funds.

***End of Capital Assets Clauses***

***Start of Welsh Language Scheme Clause***

15.
Welsh Language Scheme
The Contractor shall provide a Service to Welsh speakers in accordance with the terms of the Department’s Welsh language scheme, insofar as this Contract relates to the provision of services to the public in Wales.

***End of Welsh Language Scheme Clause***

***Start of Euro Functionality Clause***

***Version 1 of this clause should be used when you think better value for money will be gained from varying the contract if the decision to join the Euro is made. Version 2 should be used if you think better value for money will be gained by having the system capable of handling the Euro from the outset of the contract***

***Version 1***

16
Euro Functionality
16.1
The Contractor shall [at the Department’s request and subject to payment by the Department of the Charges to be determined by agreement between the parties] upgrade the System as part of the System Support Services prior to the commencement of any transitional period prior to the implementation of the euro by the United Kingdom government, such that to the extent possible it:

16.1.1
complies with all legal requirements applicable to the euro in the United Kingdom, including, but without limitation, the rules on conversion and rounding set out in the EC Regulation number 1103/97;

16.1.2
is capable of displaying and printing, and will incorporate in all relevant screen layouts, all symbols and codes adopted by the EU Commission in relation to the euro; [and

16.1.3
is capable of performing all relevant functions set out in the Schedule 2 both for sterling and for the euro.]

[Drafting note: Clause 16.1.3 should be included when there are particular functionality requirements specified in the Schedules, which are required by the Department to be carried out in both sterling and euros.]

***Version 2***

16
Euro Functionality
16.1
The Contractor shall ensure that the System, prior to the commencement of any transitional period prior to the implementation of the euro by the United Kingdom government:

16.1.1
complies with all legal requirements applicable to the euro in the United Kingdom, including, but without limitation, the rules on conversion and rounding set out in the EC Regulation number 1103/97;

16.1.2
is capable of displaying and printing, and will incorporate in all relevant screen layouts, all symbols and codes adopted by the EU Commission in relation to the euro; [and

16.1.3
is capable of performing all relevant functions set out in the Schedule 2 both for sterling and for the euro.]

[Drafting note: Clause 16.1.3 should be included when there are particular functionality requirements specified in the Schedules, which are required by the Department to be carried out in both sterling and euros.]

***End of Euro Functionality Clause***

***Start of the Sustainability and the environment Clauses***

[***Use any of the clauses listed below you consider relevant to your contract.***]


17.
Contractors working on Department’s premises


The Contractor shall, when working on the Department’s Premises, perform the Contract in accordance with the Department’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.  When working outside Departmental Premises, the Contractor shall pay due regard to these aims.
[***D.N: The above won’t be applicable in all circumstances and should be limited to contractors performing a contract on Government premises (e.g. building contractors)***].  

18.
Contractors co-operation with Departmental objectives
In performing the Contract, the Contractor shall at all times co-operate with the Department to maximise value for money, sustainable delivery where it is not detrimental to the interests of either Party to do so.
1. 19.

Sustainable Considerations

The Contractor shall in all his operations, including purchase of materials goods and services, adopt a sound proactive sustainable approach, designed to minimise harm to the environment, society and economy and be able to provide proof of doing so to the Contract Manager on demand.
20.
Contractors use of sustainability impact assessment tools

Contractors shall undertake a sustainability impact assessment and use outputs of this and other good practice examples to deliver the goods/services/benefits/deliverables* in a manner that optimises the environmental, social and economic impact of this contract including but not limited to energy usage, transportation, bio-diversity, water usage, pollution, re-cycling *[***D/N: add others if relevant***], in order to maximise value for money, sustainable delivery.   

[***  *Delete as appropriate.***]

***End of Sustainability and the environment Clauses***

***Start of the Timber and products containing wood Clause***
21
Timber and products containing wood
[***The following Model Contract Specification Clause should be included in your specification document if the timber clause is appropriate to your procurement.***]
Definitions
1.1
Timber and wood-derived products: means any product that contains wood or wood fibre, with the exception of "recycled" materials (see below). Such products range from solid wood to those where the manufacturing processes obscure the wood element (e.g. paper).
Timber and wood-derived products supplied or used in performance of the contract that have been recycled or reclaimed are referred to as "recycled" timber, which is defined below.
Timber and wood-derived products supplied or used in performance of the contract that are not recycled are referred to as "virgin" timber when the distinction needs to be made for clarity.
Short-rotation coppice is exempt from the requirements for timber and wood-derived products and falls under agricultural regulation and supervision rather than forestry.
1.2
Legal and Sustainable: means production and process methods, also referred to as timber production standards, as defined by the document titled "UK Government timber procurement policy: Definition of legal and sustainable for timber procurement" (available from the Contracting Authority on request and from the CPET website). The edition current on the day the contract is awarded shall apply.

1.3
FLEGT: means Forest Law Enforcement, Governance and Trade, and is a reference to the EU scheme to address the problem of illegally logged timber.
1.4
FLEGT-licensed: means production and process methods, also referred to as timber production standards, as defined by a bilateral Voluntary Partnership Agreement (VPA) between the European Union and a timber-producing country under the FLEGT scheme, where both parties have agreed to establish a system under which timber that has been produced in accordance with the relevant laws of the producing country, and other criteria stipulated by the VPA, are licensed for export by the producing country government. This may also include any timber that has been independently verified as meeting all the producing country's requirements for a FLEGT licence, where a VPA has been signed but the FLEGT licensing system is not fully operational. Evidence from a country that has not signed up to a VPA which demonstrates that all of the requirements equivalent to FLEGT-licensed timber have been met will also be acceptable. CPET will produce further guidance on FLEGT-licensed or equivalent timber in due course.
1.5
Recycled: means recovered wood that prior to being supplied to the Contracting Authority had an end use as a standalone object or as part of a structure. The term "recycled" is used to cover the following categories: pre-consumer recycled wood and wood fibre or industrial by products but excluding sawmill co-products (sawmill co-products are deemed to fall within the category of virgin timber), post-consumer recycled wood and wood fibre, and drift wood. It also covers reclaimed timber which was abandoned or confiscated at least ten years previously.
1.6
Short-rotation coppice : means a specific management regime whereby the poles of trees are cut every one to two years and which is aimed at producing biomass for energy. It is exempt from the UK government timber procurement policy requirements and falls under agricultural regulation and supervision rather than forestry. The exemption only refers to short-rotation coppice, and not 'conventional' coppice which is forest management and therefore subject to the timber policy.
1.7
CPET: means the UK Government’s Central Point of Expertise on Timber, which provides a free telephone helpline and website to support implementation of the UK Government timber procurement policy. Phone: 01865 243766. Website: www.proforest.net/cpet.
Model Contract Specification Clause
1. Requirements for Timber

1.1.
All timber and wood-derived products supplied or used by [the Contractor] in performance of [the Contract] (including all timber and wood-derived products supplied or used by sub-contractors) shall comply with [the Contract Specification].

2. Requirements for Proof of Timber Origin

2.1
If requested by the Department, and not already provided at the tender evaluation stage, the Contractor shall provide to the Department evidence that the timber supplied or used in the performance of the Contract complies with the requirements of the Contract Specification.

2.2
The Department reserves the right at any time during the execution of the Contract and for a period of 6 years from final delivery under [the Contract] to require the Contractor to produce the evidence required for the Department’s inspection within 14 days of the Department’s written request.

2.3
The Contractor shall maintain records of all timber and wood derived products delivered to and accepted by the Department. Such information shall be made available to the Department if requested, for a period of 6 years from final delivery under the Contract.

3. Independent Verification

3.1.
The Department reserves the right to decide whether the evidence submitted to it demonstrates legality and sustainability, or FLEGT-licence or equivalent, and is adequate to satisfy the Department that the timber or wood-derived product complies with the Contract Specification. In the event that the Department is not satisfied, the Contractor shall commission and meet the costs of an "independent verification" and resulting report that will (a) verify the forest source of the timber or wood and (b) assess whether the source meets the relevant criteria.

3.2
In this Contract, "Independent Verification" means that an evaluation is undertaken and reported by an individual or body whose organisation, systems and procedures conform to ISO Guide 65:1996 (EN 45011:1998) General requirements for bodies operating product certification systems or equivalent, and who is accredited to audit against forest management standards by a body whose organisation, systems and procedures conform to ISO 17011: 2004 General Requirements for Providing Assessment and Accreditation of Conformity Assessment Bodies or equivalent.

4.
Department's Right to Reject Timber

4.1
The Department reserves the right to reject any timber or wood-derived products that do not comply with the Contract Specification. Where the Department exercises its right to reject any timber, the Contractor shall supply alternative timber, which does so comply, at no additional cost to the Department and without causing delay to the Contract completion period.


[***D/N: The following Model ITT Letter paragraph should be included in your Invitation to Tender if this timber clause is relevant to your procurement.***]


Model ITT Letter paragraph
1. Requirements for Timber

1.1
All timber and wood-derived products for supply or use in performance of the contract must be independently verifiable and either:

1.1.1 from a legal and sustainable source; or

1.1.2 from a FLEGT-licensed or equivalent source.

2. Requirements for proof of Timber Origin

2.1
Management of the forest or plantation shall be audited at intervals confirming ongoing good forest management and by organisations with appropriate forest management experience that are independent of the organisation that holds timber harvest and/or management rights for that forest.

2.2.
The Department will accept evidence from any of the following three categories:

2.2.1
Category A evidence: Certification under a scheme recognised by the UK government as meeting the criteria set out in the document entitled "UK Government Timber Procurement Policy: Criteria for Evaluating Category A Evidence" (available from the Department on request and on CPET’s website). The edition current on the day the contract is awarded shall apply. A list of assessed certification schemes that currently meet the government's requirements can be found on CPET’s website. Acceptable schemes must ensure that at least 70% (by volume or weight) is from a legal and sustainable source with the balance from a legal source.

2.2.2.
Category B evidence: Documentary evidence, other than Category A evidence and FLEGT evidence, that provides assurance that the source is sustainable. In this context "sustainable" is defined in the document entitled "UK Government Timber Procurement Policy: Evaluation of Category B Evidence: Methodology" (available from the Department on request and on CPET’s website). The edition current on the day the contract is awarded shall apply. Such Category B evidence may include, for example, independent audits and declarations by the contractor or his contractors. Where Category B evidence is to be relied on, the contractor is required to notify the Department of the source or sources of all virgin timber and wood-derived products supplied. Source in this context means the forest or plantation where the trees were grown and all subsequent places of delivery through the supply chain prior to receipt of the timber or wood-derived product by the Department. The contractor shall separately identify virgin timber and wood-derived products supplied from forests and plantations that are claimed to be subject to sustainable timber production and shall submit to the Department documentation in respect of such wood to confirm that the criteria for sustainable timber production set out in this specification have been met. If mixing is unavoidable within the supply chain then sources can still be accepted provided that there are adequate controls in place and at least 70% (by volume or weight) is from a legal and sustainable source with the balance from a legal source.

2.2.3
FLEGT evidence, from either or both of the following categories:

• Evidence of timber products being exported from a timber-producing country that has signed a bilateral Forest Law Enforcement, Governance and Trade (FLEGT) Voluntary Partnership Agreement (VPA) with the European Community and which have been licensed for export by the producing country’s government. This may also include timber products that have been independently verified as meeting all the producing country's requirements for a FLEGT licence, where a VPA has been entered into but the FLEGT licensing system is not fully operational.

• Equivalent evidence from a country that has not entered into a VPA which demonstrates that all of the requirements equivalent to FLEGT-licensed timber have been met.

***End of the Timber and products containing wood Clause***
***Start of the Security Checks on Contractors Clause***
22
Personnel Security Standard
“Departmental Assets”
Includes but not limited to Departmental premises, IT systems and information with a classification up to confidential.

“Personnel Security Standard”
A government wide requirement including checks on identity, employment history, nationality and immigration status and the declaration of unspent criminal records.

22.1
The Contractor shall ensure that any personnel provided under this Contract including those of any sub-contractors, who have unsupervised access to Departmental Assets meet the Personnel Security Standards and shall provide evidence that the checks have been performed on request.  

22.2
A breach of this Clause [22] shall entitle the Department to terminate the contract immediately.
***End of the Security Checks on Contractors Clause***

***Start of the Equality Clauses***

Choose the appropriate clause(s)
23
Equality
The contractor shall at all times provide the service in accordance with the Department’s commitment to equal opportunities to all sections of the community including the obligations placed on public bodies by the Equalities Act 2006, the Disability Discrimination Act 2005, the Employment Equality (Age) Regulations, the Race Relations Amendment Act 2000 and the Sex Discrimination Act 1975.

The contractor shall establish adequate managerial and supervisory arrangements for staff to be made aware of and to comply with discrimination legislation and the equality specifications within this contract.

The contractor shall ensure that sufficient, instructed and competent staff are available to provide services to all sections of the community including those who do not speak English.

Catering – the contractor should ensure that the produce can meet the requirements of a diverse community

The Contractor shall support and co-operate with Department initiatives aimed at improving services (and/or access to services) to different groups in the community

The contractor shall provide any information regarding the delivery of its services to ensure the Department meets its statutory obligations.   

***End of the Equality  Clauses***

***Start of the Staffing Security Clause***
24 Staffing Security
	"Contractor Personnel"
	all employees, agents, consultants and contractors of the Contractor and/or of any Sub-contractor;

	"Security Plan"
	the Contractor's security plan prepared as part of their tender and included as a schedule (Security Requirements) to the contract;

	"Security Policy"
	the Department's security policy annexed to the Security Requirements and Plan schedule as updated from time to time;

	"Staff Vetting Procedures"
	the Department's procedures and departmental policies for the vetting of personnel whose role will involve the handling of information of a sensitive or confidential nature or the handling of information which is subject to any relevant security measures, including, but not limited to, the provisions of the Official Secrets Act 1911 to 1989;


24.1
The Contractor shall comply with the Staff Vetting Procedures in respect of all Contractor Personnel employed or engaged in the provision of the Services.  The Contractor confirms that all Contractor Personnel employed or engaged by the Contractor to work on this Contract were vetted and recruited on a basis that is equivalent to and no less strict than the Staff Vetting Procedures.

24.2
The Contractor shall provide training on a continuing basis for all Contractor Personnel employed or engaged in the provision of the Services in compliance with the Security Policy and Security Plan.

***End of the Staffing Security Clause***

***Start of the Security Requirements Clause***

25
Security Requirements
	"Contractor Personnel"
	all employees, agents, consultants and contractors of the Contractor and/or of any Sub-contractor;

	"ICT"
	information and communications technology;

	"ICT Environment"
	the Department’s  system and the Contractor system;

	"Malicious Software"
	any software program or code intended to destroy, interfere with, corrupt, or cause undesired effects on program files, data or other information, executable code or application software macros, whether or not its operation is immediate or delayed, and whether the malicious software is introduced wilfully, negligently or without knowledge of its existence;  

	"Security Plan"
	the Contractor's security plan prepared as part of their tender and included as a schedule (Security Requirements) to the contract;

	"Security Policy"
	the Department's security policy annexed to the Security Requirements and Plan schedule as updated from time to time;


[***The Departments security policy for contractors is at http://ntweb1/dsu/InformationSecurity/ISContents/contractors.asp***]
25.1
The Contractor shall comply, and shall procure the compliance of the Contractor Personnel, with the Security Policy and the Security Plan and the Contractor shall ensure that the Security Plan produced by the Contractor fully complies with the Security Policy. 

25.2
The Department shall notify the Contractor of any changes or proposed changes to the Security Policy.

25.3
If the Contractor believes that a change or proposed change to the Security Policy will have a material and unavoidable cost implication to the Services it may submit a change request.  In doing so, the Contractor must support its request by providing evidence of the cause of any increased costs and the steps that it has taken to mitigate those costs.  Any change to the charges shall then be agreed in accordance with the change control procedure.

25.4
Until and/or unless a change to the charges is agreed by the Department pursuant to clause 25.3 the Contractor shall continue to perform the Services in accordance with its existing obligations.

Malicious Software

25.5
The Contractor shall, as an enduring obligation throughout the period of the Contract, use the latest versions of anti-virus definitions available to check for and delete Malicious Software from the ICT Environment.

25.6
Notwithstanding clause 25.5, if Malicious Software is found, the parties shall co-operate to reduce the effect of the Malicious Software and, particularly if Malicious Software causes loss of operational efficiency or loss or corruption of Department’s  Data, assist each other to mitigate any losses and to restore the Services to their desired operating efficiency.  

25.7
Any cost arising out of the actions of the parties taken in compliance with the provisions of clause 25.6 shall be borne by the parties as follows:

25.7.1
by the Contractor where the Malicious Software originates from the Contractor Software, the Third Party Software or the Department’s Data (whilst the Department’s Data was under the control of the Contractor); and 

25.7.2
by the Department if the Malicious Software originates from the Department’s Software or the Department’s Data (whilst the Department’s Data was under the control of the Department).  

***End of the Security Requirements Clause***

***Start of Step In Rights Clause***

26
Step In Rights
	"Charges"
	the charges for the provision of the Services set out in and derived in accordance with schedule 2, including any Milestone Payment, Stage Payment or Service Charge;

	"Default"
	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 statement of the relevant party, its employees, servants, agents or Sub‑contractors in connection with or in relation to the subject-matter of this Agreement and in respect of which such party is liable to the other;

	"Delay"
	the period of time by which the implementation of the Services by reference to the Implementation Plan is delayed arising from a failure to Achieve a Milestone;

	"Force Majeure Event"
	any cause affecting the performance by a party of its obligations arising from acts, events, omissions, happenings or non-happenings beyond its reasonable control, including acts of God, riots, war or armed conflict, acts of terrorism, acts of government, local government or Regulatory Bodies, fire, flood, storm or earthquake, or disaster but excluding any industrial dispute relating to the Contractor, the Contractor Personnel or any other failure in the Contractor or the Sub-contractor's supply chain;

	"Insolvency Event"
	the occurrence of any of the following events (or any event analogous to any of the following in a jurisdiction other than England and Wales) in relation to the relevant entity:

(a) the entity passing a resolution for its winding up or a court of competent jurisdiction making an order for the entity to be wound up or dissolved or the entity being otherwise dissolved;

(b) the appointment of an administrator of or, the making of an administration order in relation to the entity or the appointment of a receiver or administrative receiver of, or an encumbrancer taking possession of or selling, the whole or part of the entity's undertaking, assets, rights or revenue;

(c) the entity entering into an arrangement, compromise or composition in satisfaction of its debts with its creditors or any class of them or takes steps to obtain a moratorium or makes an application to a court of competent jurisdiction for protection from its creditors;

(d) the entity being unable to pay its debts or being [capable of being] deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986; or

(e) the entity entering into any arrangement, compromise or compromise or composition in satisfaction of its debts with its creditors;

;However, a resolution by the relevant entity or a court order that such entity be wound up for the purpose of a bona fide reconstruction or amalgamation shall not amount to an Insolvency Event;amalgamation shall not amount to an Insolvency Event;

	"Regulatory Bodies"
	those government departments and regulatory, statutory and other entities, committees and bodies which, whether under statute, rules, regulations, codes of practice or otherwise, are entitled to regulate, investigate, or influence the matters dealt with in this Agreement or any other affairs of the Authority and "Regulatory Body" shall be construed accordingly;

	"Required Action"
	has the meaning given in clause 26. (Step-In Rights);

	"Working Day"
	any day other than a Saturday, Sunday or public holiday in England and Wales.


26.1
The Department may take action under this clause in the following circumstances:
26.1.1
there is a Default entitling the Department to terminate in accordance with Clause 10 (Termination);
26.1.2
there is a Default by the Contractor that is materially preventing or materially delaying the performance of the Services or Project or any part of the Services or Project;
26.1.3
there is a Delay that has or the Department reasonably anticipates will result in the Contractor's failure to achieve a milestone;
26.1.4
a Force Majeure Event occurs which materially prevents or materially delays the performance of the Services or Project or any part of the Services or Project;
26.1.5
where the Contractor is not in breach of its obligations under this Contract but the Department considers that the circumstances constitute an emergency;
26.1.6
where a Regulatory Body has advised the Department that the exercise by the Department of its rights under this clause is necessary; 
26.1.7
because a serious risk exists to the health or safety of persons, property or the environment; 
26.1.8
to discharge a statutory duty; and/or on the occurrence of an Insolvency Event in respect of the Contractor. 
Action To Be Taken Prior To Exercise Of The Right Of Step-in

26.2
Before the Department exercises its right of step-in under this Clause 26 it shall permit the Contractor the opportunity to demonstrate to the Department's reasonable satisfaction within 5 Working Days that the Contractor is still able to provide the Services or Project in accordance with the terms of this Contract and/or remedy the circumstances giving rise to the right to step-in without the requirement for the Department to take action.  
26.3
If the Department is not satisfied with the Contractor's demonstration pursuant to clause 26.2, the Department may:
26.3.1
where the Department considers it expedient to do so, require the Contractor by notice in writing to take those steps that the Department considers necessary or expedient to mitigate or rectify the state of affairs giving rising to the Department's right to step-in; 
26.3.2
appoint any person to work with the Contractor in performing all or a part of the Services or Project (including those provided by any Sub-contractor); or
26.3.3
take the steps that the Department considers appropriate to ensure the performance of all or part of the Services or Project (including those provided by any Sub-contractor).
26.4
The Contractor shall co-operate fully and in good faith with the Department, or any other person appointed in respect of clause 26.3.2, and shall adopt any reasonable methodology in providing the Services or Project recommended by the Department or that person.
Exercise of the Right of Step-in

26.5
If the Contractor:

26.5.1
fails to confirm within 10 Working Days of a notice served pursuant to clause 26.3.1 that it is willing to comply with that notice; or
26.5.2
fails to work with a person appointed in accordance with clause 26.3.1; or
26.5.3
fails to take the steps notified to it by the Department pursuant to clause 26.3.1,

then the Department may take action under this clause either through itself or with the assistance of third party contractors, provided that the Contractor may require any third parties to comply with any confidentiality undertaking 

26.6
If the Department takes action pursuant to clause 26.5, the Department shall serve notice ("Step-in Notice") on the Contractor.  The Step-in Notice shall set out the following:
26.6.1
the action the Department wishes to take and in particular the Services it wishes to control;
26.6.2
the reason for and the objective of taking the action and whether the Department reasonably believes that the primary cause of the action is due to the Contractor's Default;
26.6.3
the date it wishes to commence the action; 
26.6.4
the time period which it believes will be necessary for the action; 
26.6.5
whether the Department will require access to the Contractor's premises;
26.6.6
to the extent practicable, the effect on the Contractor and its obligations to provide the Services during the period the action is being taken.
26.7
Following service of a Step-in Notice, the Department shall:

26.7.1
take the action set out in the Step-in Notice and any consequential additional action as it reasonably believes is necessary to achieve (together, the "Required Action");
26.7.2
keep records of the Required Action taken and provide information about the Required Action to the Contractor;
26.7.3
co-operate wherever reasonable with the Contractor in order to enable the Contractor to continue to provide any Services in relation to which the Department is not assuming control; and
26.7.4
act reasonably in mitigating the cost that the Contractor will incur as a result of the exercise of the Department's rights under this clause.
26.8
For so long as and to the extent that the Required Action is continuing, then:

26.8.1
the Contractor shall not be obliged to provide the Services or Project to the extent that they are the subject of the Required Action;
26.8.2
subject to clause 26.9, the Department shall pay to the Contractor the Charges after the deduction of any applicable Service Credits, Delay Payments and the Department's costs of taking the Required Action.

26.9
If the Required Action results in:

26.9.1
the degradation of any Services or Project not subject to the Required Action; or 
26.9.2
the non-achievement of a milestone,

beyond that which would have been the case had the Department not taken the Required Action, then the Contractor shall be entitled to an agreed adjustment of the Charges, provided that the Contractor can demonstrate to the reasonable satisfaction of the Department that the Required Action has led to the degradation or non-achievement.

26.10
Before ceasing to exercise its step in rights under this clause the Department shall deliver a written notice to the Contractor ("Step-Out Notice"), specifying:

26.10.1
the Required Action it has actually taken; and
26.10.2
the date on which the Department plans to end the Required Action ("Step-Out Date") subject to the Department being satisfied with the Contractor's ability to resume the provision of the Services or Project and the Contractor's plan developed in accordance with clause 26.11.
26.11
The Contractor shall, following receipt of a Step-Out Notice and not less than 20 Working Days prior to the Step-Out Date, develop for the Department's approval a draft plan ("Step-Out Plan") relating to the resumption by the Contractor of the Services or Project, including any action the Contractor proposes to take to ensure that the affected Services or Project satisfy the requirements of this Contract.  
26.12
If the Department does not approve the draft Step-Out Plan, the Department shall inform the Contractor of its reasons for not approving it.  The Contractor shall then revise the draft Step-Out Plan taking those reasons into account and shall re-submit the revised plan to the Department for the Department’s approval.  The Department shall not withhold or delay its approval of the draft Step-Out Plan unnecessarily. 
26.13
The Contractor shall bear its own costs in connection with any step-in by the Department under this Clause 26, provided that the Department shall reimburse the Contractor's reasonable additional expenses incurred directly as a result of any step-in action taken by the Department under:
26.13.1
clauses 26.1.4 or 26.1.7; or 
26.13.2
clauses 26.1.8, 26.1.9 and 26.1.10 (insofar as the primary cause of the Department  serving the Step-In Notice is identified as not being the result of a Contractor's Default).]
***End of the Step in Rights Clause***

***Start of Supply Chain Rights Clause***

27
SUPPLY CHAIN RIGHTS

	"Affiliate"
	in relation to a body corporate, any other entity which directly or indirectly Controls, is Controlled by, or is under direct or indirect common Control with, that body corporate from time to time; 

	"Charges"
	the charges for the provision of the Services set out in and derived in accordance with schedule 1, including any milestone payment, stage payment or service charge;

	"Control"
	means that a person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of the other person (whether through the ownership of voting shares, by contract or otherwise) and "Controls" and "Controlled" shall be interpreted accordingly;

	"Key Sub-contract"
	means each Sub-contract with a Key Sub-Contractor; 

	"Key Sub-contractor"
	(a)       each of the Sub-contractors listed in schedule XX (Notified Sub-contractors);

(b)        any Sub-contract with a Sub-Contractor replacing any Key Sub-Contractor listed in schedule XX (Notified Sub-Contractors); 

(c)        any Sub-contractor which in the opinion of the Department performs a business critical role in the provision of the Services; 

(d)        any Sub-contractor  with a  Sub-contract with a contract value in excess of [10%] of the aggregate Charges payable under this Department;]

	"Liquid Sub-contractor Market"
	means that there are sufficient willing parties (being at least two parties, each of whom is capable of being a substitute Key Sub-contractor) in the market of similar contracts for the provisions of the services (in each case similar to the existing Key Sub-contract) for a price which is fair value.

	"Sub-contract"
	any contract or agreement or proposed contract or agreement between the Contractor and any third party whereby that third party agrees to provide to the Contractor the Services or any part thereof or facilities or services necessary for the provision of the Services or any part thereof or necessary for the management, direction or control of the Services or any part thereof;

	"Sub-contractor"
	the third party with whom the Contractor enters into a Sub-contract or its servants or agents and any third party with whom that third party enters into a Sub-contract or its servants or agents;


Sub-contracting

27.1
The Contractor shall not sub-contract any of its obligations under this Contract without the Department's prior written consent, which, subject to clause 27.2, shall not be unreasonably withheld or delayed.

27.2
The Department may withhold or delay its consent where it considers that:

27.2.1
the appointment of a proposed Sub-contractor may prejudice the provision of the Services or may be contrary to the interests of the Department; and/or

27.2.2
the proposed Sub-contractor is considered to be unreliable and/or has not provided reasonable services to its other customers; and/or

27.2.3
the proposed Sub-contractor employs unfit persons.

27.3
Subject to clause 27.4, in making a request pursuant to clause 27.1 the Contractor shall provide the Department with the following information about the proposed Sub-contractor:

27.3.1
its name, registered office and company registration number;

27.3.2
a copy of the proposed Sub-contract;

27.3.3
the purposes for which the proposed Sub-contractor will be employed, including the scope of any services to be provided by the proposed Sub-contractor;

27.3.4
if relevant, confirmation that the Sub-contract requires the proposed Sub-contractor to comply with any relevant service levels;

27.3.5
where the proposed Sub-contractor is also an Affiliate of the Contractor, evidence that demonstrates to the reasonable satisfaction of the Department that the proposed Sub-contract has been agreed on "arms-length" terms; and

27.3.6
any further information reasonably requested by the Department.

27.4
If the supply of information required pursuant to clause 27.3 would amount to a breach of any rules and regulations of any exchange on which the shares of the Contractor are admitted for listing and/or trading, or any other rules or regulations with which the Contractor is obliged to comply as a result of that listing, the Contractor shall provide the Department with the relevant information to the fullest extent permitted by those rules and regulations.

27.5
The Department has consented to the engagement of the Sub-contractors listed in schedule XX (Notified Sub-contractors) subject to the provision by the Contractor of the information listed in clause 27.3 within 20 Working Days of the Commencement Date (or such other period that the Department may permit and notified to the Contractor in writing).

27.6
The Contractor shall not make use of a pre-existing contract with any  Sub-contractor, listed as such in Schedule XX (Notified Sub-contractors), without the prior written consent of the Department, which shall not be unreasonably withheld or delayed.

27.7
Except where the Department has given its prior written consent under Clause 27.6, the Contractor shall ensure that each Key Sub-contract shall include: 

27.7.1
a right under the Contracts (Rights of Third Parties) Act 1999 for the Department to enforce the terms of that Key Sub-contract as if it were the Contractor;

27.7.2
a provision enabling the Contractor to assign, novate or otherwise transfer any of its rights and/or obligations under the Key Sub-contract to the Department;

27.7.3
a provision requiring the Key Sub-contractor to enter into a direct confidentiality agreement with the Department on the same terms as set out in clause 12 (Confidentiality);

27.7.4
a provision requiring the Key Sub-contractor to comply with protection of data requirements pursuant to clauses XX (Department Data) and XX (Protection of Personal Data);

27.7.5
a provision restricting the ability of the Key Sub-contractor to further Sub-contract elements of the service provided to the Contractor without first seeking the consent of the Department; 

27.7.6
a provision enabling the Contractor, the Department or any other person on behalf of the Department to step-in on substantially the same terms as are set out in clause XX (Step-in Rights); 

Termination of Sub-contracts

27.8
The Contractor shall not terminate or materially amend the terms of any Sub-contract without the Department's prior written consent, which shall not be unreasonably withheld or delayed.

27.9
The Department may require the Contractor to terminate a Key Sub-contract where the acts or omissions of the relevant Key Sub-contractor have given rise to the Department's right of termination and where the Department reasonably believes that there is a Liquid Key Sub-Contractor Market.

27.10
Any dispute as to the existence of a Liquid Market for the Key Sub-contract to be terminated pursuant to the Department's right under clause 27.9 should be dealt with through the Dispute Resolution Procedure
***End of the Supply Chain Rights Clause***

***Start of Financial Distress Schedule***

Schedule ??

Financial Distress

	"Credit Rating Thresholds"
	the credit rating thresholds as set out in Appendix 2 of this Schedule.

	"Financial Distress Event" 
	the occurrence of one or more of the events listed in paragraph 3.1 of this Schedule

	"Financial Distress Service Continuity Plan" 
	a plan setting out how the Contractor (together with [the Guarantor and/or] Key Sub-contractors, where appropriate) will ensure the continued performance and delivery of the Services in accordance with this Contract in the event that [the Contractor, the Guarantor and/or a Key Sub-contractor] suffers a Financial Distress Event; 

	"Key Sub-contractor"
	 (a)      any Sub-contractor which in the opinion of the Department performs a business critical role in the provision of the Services; 

(b)       any Sub-contractor  with a  Sub-contract with a contract value in excess of 10% of the aggregate charges payable under this Contract;

	"Rating Agencies" 
	the rating agencies listed in Appendix 1 to this Schedule.

	"Services"
	any and all of the services to be provided by the Contractor under this Contract.

	“Sub-contractor Credit Rating Threshold”
	the Credit Rating Thresholds as set out in Appendix 2 to this Schedule

	“Sub-contractor Financial Distress Event”
	the occurrence of one or more of the events referred to in paragraph 6 of this Schedule


1. BACKGROUND

This schedule provides for the assessment of the financial standing of the Contractor, [the Guarantor and Key Sub-contractors] and the establishment of trigger events relating to changes in such financial standing which if breached will have specified consequences.

2. CREDIT RATING AND DUTY TO NOTIFY

2.1
The Contractor warrants and represents to the Department for the benefit of the Department that as at the Commencement Date the long term credit ratings issued for the Contractor, [the Guarantor and Key Sub-contractors] by the Rating Agencies are [insert the relevant long term ratings]. 

2.2
The Contractor shall [(and shall procure that the Guarantor and Key Sub-contractors shall)] maintain the credit ratings as set out in this Schedule.

2.3
The Contractor shall promptly notify (or shall procure that its auditors promptly notify) the Department in writing if [it, the Guarantor or a Key Sub-contractor] ceases to have [either of its] credit ratings (and in any event within ten (10) Working Days of ceasing to have such credit rating).

2.4
The Contractor shall: 

2.4.1
regularly monitor [the Contractor's, the Guarantor's and the Key Sub-contractor's] credit ratings with the Rating Agencies; and 

2.4.2
promptly notify (or shall procure that its auditors promptly notify) the Department in writing following the occurrence of a Financial Distress Event, a Sub-contractor Financial Distress Event or any fact, circumstance or matter which could cause a Financial Distress Event or a Sub-contractor Financial Distress Event (and in any event, ensure that such notification is made within ten (10) Working Days of the date on which the Contractor first becomes aware of the Financial Distress Event, the Sub-contractor Financial Distress Event or the fact, circumstance or matter which could cause a Financial Distress Event or a Sub-contractor Financial Distress Event).

2.5
Where [the Contractor's or the Guarantor's and/or a Key Sub-contractor’s] credit ratings provided by the Rating Agencies listed in Appendix 1 differ, for the purposes of the Financial Distress Events or the Sub-Contractor Financial Distress Events, the relevant Credit Rating Threshold shall be determined by reference to the lower credit rating.

3. CONSEQUENCES OF A FINANCIAL DISTRESS EVENT

3.1
In the event of:

3.1.1
the [Contractor's or the Guarantor's] credit ratings dropping one or more levels below the Credit Rating Threshold;

3.1.2
the [Contractor or the Guarantor] issuing a profits warning to a stock exchange or making any other public announcement about a material deterioration in its financial position or prospects;

3.1.3
there being a public investigation into improper financial accounting and reporting, suspected fraud or any other impropriety of [the Contractor or the Guarantor];

3.1.4
[the Contractor or the Guarantor] committing a material breach of covenants to its lenders, 

3.1.5
a Key Sub-contractor notifying the Department that the Contractor has not satisfied any material sums properly due under a specified invoice and not subject to a genuine dispute;

3.1.6
any of the following:

3.1.6.1
commencement of any litigation against [the Contractor or the Guarantor] with respect to financial indebtedness or obligation under a service contract; 

3.1.6.2
non payment by [the Contractor or the Guarantor] of any financial indebtedness;

3.1.6.3
any financial indebtedness of [the Contractor or the Guarantor] becoming due as a result of an event of default; or

3.1.6.4
the cancellation or suspension of any financial indebtedness in respect of [the Contractor or the Guarantor], 

which the Department reasonably believes could impact on the continued performance and delivery of the Services in accordance with this Contract;

then, immediately upon notification of the Financial Distress Event (or if the Department becomes aware of the Financial Distress Event without notification and brings the event to the attention of the Contractor), the Contractor shall have the obligations and the Department shall have the rights and remedies as set out in paragraphs 3.3 – 3.6.

3.2
In the event of a late or non-payment of a Key Sub-contractor pursuant to paragraph 3.1.5, the Department shall not exercise any of its rights or remedies under paragraph 3.3 without first giving the Contractor [ten (10)] Working Days to:

3.2.1
rectify such late or non-payment; or 

3.2.2
demonstrate to the Department's reasonable satisfaction that there is a valid reason for late or non-payment.

3.3
The Contractor shall [(and shall procure that the Guarantor shall)]:

3.3.1
at the request of the Department meet with the Department as soon as reasonably practicable (and in any event within three (3) Working Days of the initial notification (or awareness) of the Financial Distress Event or such other period as the Department may permit and notify to the Contractor in writing) to review the effect of the Financial Distress Event on the continued performance and delivery of the Services in accordance with this Contract; and

3.3.2
where the Department reasonably believes (taking into account the discussions and any representations made under paragraph 3.3.1) that the Financial Distress Event could impact on the continued performance and delivery of the Services in accordance with this Contract:

3.3.2.1
submit to the Department for its approval, a draft Financial Distress Service Continuity Plan as soon as reasonably practicable (and in any event, within ten (10) Working Days of the initial notification (or awareness) of the Financial Distress Event or such other period as the Department may permit and notify to the Contractor in writing); and

3.3.2.2
provide such financial information relating to the [Contractor or the Guarantor] as the Department may reasonably require.

3.4
The Department shall not withhold its approval of a draft Financial Distress Service Continuity Plan unreasonably. If the Department does not approve the draft Financial Distress Service Continuity Plan it shall inform the Contractor of its reasons and the Contractor shall take those reasons into account in the preparation of a further draft Financial Distress Service Continuity Plan, which shall be resubmitted to the Department within five (5) Working Days of the rejection of the first draft. This process shall be repeated until the Financial Distress Service Continuity Plan is approved by the Department or referred to the Escalation Process under paragraph 3.5.

3.5
If the Department considers that the draft Financial Distress Service Continuity Plan is insufficiently detailed to be properly evaluated, will take too long to complete or will not remedy the relevant Financial Distress Event, then it may either agree a further time period for the development and agreement of the Financial Distress Service Continuity Plan or escalate any issues with the draft Financial Distress Service Continuity Plan using the Escalation Process. 

3.6
Following approval of the Financial Distress Service Continuity Plan by the Department, the Contractor shall:

3.6.1
on a regular basis (which shall not be less than [monthly]), review the Financial Distress Service Continuity Plan and assess whether it remains adequate and up to date to ensure the continued performance and delivery of the Services in accordance with this Contract;

3.6.2
where the Financial Distress Service Continuity Plan is not adequate or up to date in accordance with paragraph 3.6.1, submit an updated Financial Distress Service Continuity Plan to the Department for its approval, and the provisions of paragraphs 3.4 and 3.5 shall apply to the review and approval process for the updated Financial Distress Service Continuity Plan; and 

3.6.3
comply with the Financial Distress Service Continuity Plan (including any updated Financial Distress Service Continuity Plan).

3.7
Where the Contractor reasonably believes that the relevant Financial Distress Event under paragraph 3.1 (or the circumstance or matter which has caused or otherwise led to it) no longer exists, it shall notify the Department and the parties may agree that the Contractor shall be relieved of its obligations under paragraph 3.6. 

4. TERMINATION RIGHTS

4.1
The Department shall be entitled to terminate this Contract under Clause [***insert relevant termination clause***] if: 

4.1.1
the Contractor fails to notify the Department of a Financial Distress Event in accordance with paragraph 2.4; and/or

4.1.2
the parties fail to agree a Financial Distress Service Continuity Plan (or any updated Financial Distress Service Continuity Plan) in accordance with paragraphs 3.3 – 3.5 and/or 6.2.2; and/or

4.1.3
the Contractor fails to comply with the terms of the Financial Distress Service Continuity Plan (or any updated Financial Distress Service Continuity Plan) in accordance with paragraphs 3.6.3 and/or 6.2.4.

5. PRIMACY OF CREDIT RATINGS

5.1
Without prejudice to the Contractor’s obligations and the Department’s rights and remedies under paragraphs 3 or 6, if, following the occurrence of a Financial Distress Event pursuant to paragraphs 3.1.2 - 3.1.6 (or a Sub-Contractor Financial Distress Event pursuant to paragraphs 6.1.2 – 6.1.5), the Rating Agencies review and report subsequently that the credit ratings [are unchanged] [do not drop below the relevant Credit Rating Threshold], then:

5.1.1
the Contractor shall be relieved automatically of its obligations under paragraphs 3.3 - 3.6 and/or 6.2; and

5.1.2
the Department shall not be entitled to require the Contractor to provide financial information in accordance with paragraphs 3.3.2.2 or 6.2.5.

6. SUB-CONTRACTOR FINANCIAL DISTRESS

6.1
In the event of:

6.1.1
a Key Sub-contractor's credit ratings dropping one or more levels below the Sub-contractor Credit Rating Threshold;

6.1.2
a Key Sub-contractor issuing a profits warning to a stock exchange or making any other public announcement about a material deterioration in its financial position or prospects;

6.1.3
there being a public investigation into improper financial accounting and reporting, suspected fraud or any other impropriety of a Key Sub-contractor; or

6.1.4
a Key Sub-contractor committing a material breach of covenants to its lenders, 

6.1.5
or any of the following:

6.1.5.1
commencement of any litigation against the Key Sub-contractor with respect to financial indebtedness or obligation under a service contract; or

6.1.5.2
non payment by the Key Sub-contractor of any financial indebtedness; or

6.1.5.3
any financial indebtedness of the Key Subcontractor becoming due as a result of an event of default; or

6.1.5.4
the cancellation or suspension of any financial indebtedness in respect of the Key Sub-contractor, 

which the Department reasonably believes could impact on the continued performance and delivery of the Services in accordance with this Contract;

then, immediately upon notification of the Sub-contractor Financial Distress Event (or if the Department becomes aware of the Sub-contractor Financial Distress Event without notification and brings the event to the attention of the Contractor), the Contractor shall have the obligations and the Department shall have the rights and remedies as set out in paragraph 6.2.

6.2
The Contractor shall (and shall procure that the relevant Key Sub-contractor shall):

6.2.1
at the request of the Department, meet with the Department as soon as reasonably practicable (and in any event, within three (3) Working Days of the initial notification (or awareness) of the Sub-contractor Financial Distress Event or such other period as the Department may permit and notify to the Contractor in writing) to review the effect of the Sub-contractor Financial Distress Event on the continued performance and delivery of the Services in accordance with this Contract; 

6.2.2
where the Department reasonably believes (taking into account the discussions and any Contractor and Key Sub-contractor representations made under paragraph 6.2.1) that the Sub-contractor Financial Distress Event could impact on the continued performance and delivery of the Services in accordance with this Contract, submit to the Department for its approval, a draft Financial Distress Service Continuity Plan as soon as reasonably practicable (and in any event, within ten (10) Working Days of the initial notification (or awareness) of the Sub-contractor Financial Distress Event or such other period as the Department may permit and notify to the Contractor in writing), which shall be reviewed and approved in accordance with the provisions of paragraphs 3.4 and 3.5; 

6.2.3
review and update with the Financial Distress Service Continuity Plan in accordance with paragraphs 3.6.1 and 3.6.2; 

6.2.4
comply with the Financial Distress Service Continuity Plan (including any updated Financial Distress Service Continuity Plan); and

6.2.5
provide such financial information relating to the Key Sub-contractor as the Department may reasonably require.

6.3
Where the Contractor reasonably believes that the relevant Sub-contractor Financial Distress Event (or the circumstance or matter which has caused or otherwise led to it) no longer exists, it shall notify the Department and the parties may agree that the Contractor shall be relieved of its obligations under paragraphs 6.2.3 and 6.2.4. 

APPENDIX 1

Rating Agency

· [Rating Agency 1]

· [Rating Agency 2]

APPENDIX 2

Credit Rating Thresholds

Level 1 Credit Rating Threshold

· [Rating Agency 1                            ]

· [Rating Agency 2                            ]

Level 2 Credit Rating Threshold

· [Rating Agency 1                            ]

· [Rating Agency 2                            ]

Level 3 Credit Rating Threshold

· [Rating Agency 1                            ]

· [Rating Agency 2                            ]

***end of Financial Distress Schedule***
***Start of TUPE section***

Paragraph to include in the ITT letter if there is a possibility that TUPE will apply:

The attention of tenderers is drawn to the Transfer of Undertakings (Protection of Employment) Regulations 2006(TUPE).  As Department would be neither transferor nor transferee of the employees in the circumstances of any contract awarded as a result of this Invitation to Tender, consideration of the application of TUPE in this particular case is not a matter of direct concern to the Department.  It is the responsibility of the tenderer to consider whether or not TUPE applies in the circumstances of this contract and tender accordingly.

28
TUPE

28.1
The Parties recognise that the Transfer of Undertakings (Protection of Employment) Regulations 1981 (TUPE) may 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 of the Contract.

28.2
During the period of six months preceding the expiry of the Contract or after the Department has given notice to terminate the Contract or the Contractor stops trading, and within 20 working days of being so requested by the Department, the Contractor shall fully and accurately disclose to the Department for the purposes of TUPE  all information relating to its employees engaged in providing Services under the Contract, in particular, but not necessarily restricted to, the following: 

28.2.1
the total number of staff whose employment with the Contractor is liable to be terminated at the expiry of this Contract but for any operation of law; and

28.2.2
for each person, age and gender, details of their salary, and pay settlements covering that person which relate to future dates but which have already been agreed and their redundancy entitlements (the names of individual members of employed staff do not have to be given); and

28.2.3
full information about the other terms and conditions on which the affected staff are employed (including but not limited to their working arrangements), or about where that information can be found; and

28.2.4

details of pensions entitlements, if any; and

28.2.5
job titles of the members of staff affected and the qualifications required for each position. 

28.3
The Contractor shall permit the Department to use the information for the purposes of TUPE and of re-tendering. The Contractor will co-operate with the re-tendering of the Contract by allowing the Transferee to communicate with and meet the affected employees and/or their representatives.

28.4
The Contractor agrees to indemnify the Department fully and to hold it harmless at all times from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities whatsoever in any way connected with or arising from or relating to the provision of information under Clause 28.2.

28.5
The Contractor agrees to indemnify the Department from and against all actions, proceedings, claims, expenses, awards, costs and all other liabilities (including legal fees) in connection with or as a result of any claim or demand by any employee or other employee or person claiming to be an employee on any date upon which the Contract is terminated and/or transferred to any third party ("Relevant Transfer Date") arising out of their employment or its termination whether such claim or claims arise before or after the Relevant Transfer Date.

28.5
In the event that the information provided by the Contractor in accordance with Clause 28.2 above becomes inaccurate, whether due to changes to the employment and personnel details of the affected employees made subsequent to the original provision of such information or by reason of the Contractor becoming aware that the information originally given was inaccurate, the Contractor shall notify the Department of the inaccuracies and provide the amended information.

28.6
The provisions of this Condition shall apply during the continuance of this Contract and indefinitely after its termination.
***end of TUPE section***
