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independent legal advice before submitting any prop rietary or sensitive
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INVITATION TO TENDER

You are invited by Hadrian’s Wall Heritage Limited (from now on referred to
as ‘HWHL’) to submit a tender for works and services as stipulated in the
‘Tender Specification’.

You are requested to register your interest in tendering for this piece of work
on receipt of the Tender Documents. This can be done by telephone, e-mail
(david.mcglade@hadrianswallheritage.co.uk) or in writing and should be
directed to the Heritage & Access Team.

If you do not want to submit a tender, you are requested to return the
enclosed documents clearly marked ‘No Tender’. If you are also willing to
state your reasons, it will be appreciated, though you are of course under
no obligation to do so.

Your Tender Price is for a period of 12 months to 31% March 2011.

The contract is to be for a period as stated in the ‘Tender Specification’,
unless terminated or extended by HWHL.

Please read all the documents listed in the Form of Tender and seek
guidance from the named contacts as appropriate if you have any queries.
Should you be successful, these documents and any subsequent
correspondence between you and HWHL will form a binding contract
between you and HWHL.

THE FORM OF TENDER AND CERTIFICATES MUST BE COMPLET ED
AND RETURNED WITH YOUR SUBMISSION.

Technical information about this contract can be obtained through the
contact as stated in the Tender Specification.

This Invitation to Tender is made available in good faith. No warranty is
given as to the accuracy or completeness of the information contained in it
and any liability or any inaccuracy or incompleteness is therefore expressly
disclaimed by HWHL and its advisers.

HWHL reserves the right to cancel the tendering process at any point.

HWHL is not liable for costs resulting from any cancellation of this tendering
process nor for any other costs incurred by those expressing interest in,
negotiating or tendering for this contract opportunity.

You are deemed to understand fully the processes that HWHL is required to
follow under relevant European and UK legislation, including those in
relation to public procurement rules.
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1

1.1

1.2

1.3

1.4

INSTRUCTIONS TO TENDERERS

Confidentiality of Tenders

All Tender documents supplied by HWHL are for tenderer’'s use only and
should not be forwarded to any person not involved in preparing the Tender
submission for the tenderer.

All Tender documents supplied by HWHL in relation to this Invitation to
Tender shall remain the property of HWHL and must be returned on
demand.

You are required by HWHL to respect the following guidelines:

You must not tell anyone else, even approximately, what your tender
price (the “Contract Price”) is or will be, before the date of contract
award.

You must not try to obtain any information about anyone else’s tender
or proposed tender before the date of contract award.

You must not make any arrangements with another party about
whether or not they should tender, or details of tender prices except
where tenderers are considering joint or team bids which will be
accepted providing all participants to the discussions surrounding the
bid are clearly stated in the tender response.

Tender documents may not be transferred to anyone other than the
firm to which the tender was sent without the prior specific approval of
HWHL.

Freedom of Information Act 2000 (the “Act”)

HWHL is under certain statutory obligations under the Act and the
Regulations. As a consequence HWHL is required to disclose, upon
request, any recorded information that it holds to any person anywhere
in the world unless a specific statutory exemption applies to the
disclosure of such information.

This will include information about HWHL'’s tendering process and
information contained in any documentation you supply to HWHL
(including your tender).

If you consider that your Tender (or any other recorded information
you supply to us) contains commercially sensitive information which, if
it were disclosed, would prejudice your commercial interests or result
in a breach of confidence, you should:
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15

1.6

2.1

a clearly identify and keep separate any sections of the Tender
which you would like to be kept confidential and the specific
reasons why you consider they should not be disclosed

b provide an indication as to the duration you consider such
information is to remain confidential

iv. HWHL will determine whether any information that you supply to us is
exempt from disclosure pursuant to any Request for Information made
under the above legislation, including any information that you have
designated as commercially sensitive or confidential. HWHL will
endeavour to consult with you before deciding whether or not to
disclose, to any third party who has made a Request for Information
pursuant to the above legislation, any information you have designated
as commercially sensitive or confidential.

% Tenderers should note that where any Tenders are expressed to be
entirely confidential in reality, this will be unlikely and HWHL will only
treat as confidential any information contained within the Tender which
HWHL considers to be of a truly confidential nature and you are
advised to take the actions referred to above.

At the end of the tender process, when the contract has been awarded
Tenders will be kept for reference purposes for the periods set out below:

[ The successful Tender will be kept for a period of up to six years, (or
twelve years if the Contract is in the form of a deed), after the relevant
Contract terminates or expires, before being destroyed

ii Any unsuccessful Tenders will be kept for a period of up to three
months from the award of the Contract to the successful tenderer(s)
before being destroyed.

Please note that in addition to the above HWHL reserves the right to
disclose information about the tenderer or the Tender itself if your
submission is successful in order to comply with HWHL’s statutory
obligations.  Additionally, HWHL may disclose the identity of any
organisation submitting a Tender even if unsuccessful.

Submission of Tenders

Two hard copies (one original and one copy (so marked)) of your Tender
must be delivered by 12.00 on the specified Tender Deadline in the Tender
Specification. One electronic copy must also be submitted to the recipient
below by either e-mail or disc/cd:
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

[ The electronic copy can be submitted on disc/cd with the hard copies
before the specified date of return.

i Where the electronic copy is to be sent by e-mail it must be received
by HWHL after the deadline for the hard copy has expired and within
24hrs of the specified date of return.

Please note that the hard copy of your Tender will be treated as the primary
definitive document in the tender process and the e-mail copy is to be
considered as a back up only. Any anomalies discovered between hard
and electronic copies will have to be confirmed in writing by you.

Hard copies of Tenders must be sealed in an envelope clearly marked
“STRICTLY CONFIDENTIAL - TENDER DOCUMENTS ENCLOSED” and
the TENDER REFERENCE NUMBER must be identified on the envelope
and returned to:

Heritage & Access Team
Hadrian’s Wall Heritage Limited
East Peterel Field, Dipton Mill Road, Hexham, Northumberland NE46 2JT

The electronic copy should be mailed to the email address below or
delivered on disc/cd to the above contact:

(david.mcglade@hadrianswallheritage.co.uk)

HWHL reserves the right to reject any Tender receiv  ed after the Tender

Deadline for whatever reason . It is recommended that Tenders be sent
by registered post; recorded delivery service; Datapost or delivered by
hand. The envelope, including the franking, and any assoc iated
paperwork delivered with the tender envelope must n _ot identify the

sender.

The Form of Tender must be completed, signed and submitted in
accordance with these Instructions together with yo ur detailed
Tender. Your Tender should explain in detail how you would propose to
provide the services as outlined in the Tender Specification. All documents
connected with the Tender must be completed in English, fully priced in
Pounds Sterling and totalled. The documents should either be typed or
completed in ink.

The Certificate against Canvassing and the Certific ate of Non-
Collusive Tendering must be completed, signed and s ubmitted with
your detailed Tender.

There should be no UNAUTHORISED alterations or additions to any
component of the Tender documents issued by HWHL. Prices etc may be
altered by striking through the incorrect figures and inserting the correct
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2.9

figures above them. All alterations to any hard copy documents must be
initialled. Alterations to electronic documents must be clearly identifiable on
screen and on the printed document.

In completing the above reference should be made to the Additional
Information requirements at paragraphs 12 and 13 below.

2.10 You must sign the Form of Tender, Certificate of Non-Collusive Tendering

3.1

4.1

5.1

and Certificate of Non-Canvassing:
[ With your usual signature if a sole trader

i By at least two authorised partners with their usual signature if a
partnership, and a copy of the power of attorney authorising them to
sign on behalf of the partnership, if appropriate, and

i If a limited company the Company Secretary and one other authorised
person, giving the legal name of the Company

iv  All signatures must be witnessed. The submission should be signed by
those persons who will be signing the contract if the tender is
successful. Please indicate if this is not the case and provide the
names and position of the signatories to the contract.

% Your full business/name and main office address must also be
provided on all documents. This should be the registered name and
address in the case of companies.

Incomplete Tenders

Tenders must be submitted in accordance with these tender documents.
HWHL may not consider Tenders that do not contain all information,
documents and particulars requested.

Performance

It will be assumed that performance and delivery of any Services will take
place as specified in these documents. If so wished earlier performance
may be offered by confirming details in your Tender.

Alternative Tender(s) - Variations in Tender Spec ification or to General
Conditions

Unless the Tender documents state that no variations to the General
Conditions of Contract for Purchase of Services or the Tender Specification
are allowed, any suggested variations must be clearly identified in any
Alternative Tender so that they can be included in the evaluation process.
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5.2

5.3

6.1

7.1

8.1

9.1

10

10.1

Such Alternative Tender(s) will only be considered if accompanied by a
compliant Tender based strictly on the Tender documents. Alternative
Tenders must be fully priced to show clearly how and where costs differ
from the compliant Tender. Technical queries should be referred to HWHL
employee nominated in the Tender Specification in order to ascertain what
special criteria and requirements may apply in respect of the alternatives or
modifications being contemplated. Such queries will be treated as set out in
paragraph [1] [2] above (Confidentiality of Tenders) and therefore HWHL
reserves the right to circulate its response to any such query to all tenderers
should HWHL reasonably consider it not to be commercially sensitive to you
or HWHL.

Any Alternative Tender will be assessed on its merits and, if considered
valid, may be accepted without recourse to re-tendering.

Prices

All unit rates and prices included in your Contract Price must be quoted in
Pounds Sterling and decimal fractions of a pound. There is no restriction on
the number of decimal places, but the product of multiplying the rate by the
quantity must be expressed in Pounds Sterling and whole Pence. The
prices quoted should be fixed for any contract expe cted to last less
than or up to two years and the first two years of longer contracts.  For
such longer contracts the Tender must specify how the price for subsequent
years will be calculated. If this is not specified the price will be adjusted by
the relevant RPI at the end of the second year and each subsequent year.
Value Added Tax (VAT)

Tendered prices must exclude VAT. Where indicated VAT should be
shown separately. Invoices must show VAT separately.

Tender Validity

Tender(s) should remain open for acceptance for a minimum of 60 days
from the Tender Deadline or for such other period as may be specified by
HWHL in the Tender Specification.

Right to Accept Portion of Tender; Lowest or Any Tender

Unless stipulated by the Tenderer HWHL reserves the right to accept any
part of the Tender. HWHL is not bound to accept the lowest or any Tender
or part thereof.

Terms of Payment

HWHL normally makes payment within 30 days of receipt and agreement of

invoice unless otherwise stated in the Tender documents.

Page 7 of 35

Copyright ©, 2006, One NorthEast. All Rights Reserved



11 Rightto Amend

11.1 HWHL reserves the right to increase or decrease the amount of the
Services required in accordance with the development of the project.

12 Additional Information to be Included in Tender

12.1 The Tender should cover where appropriate:-

vi

vii

viii

Methodology or approach to meet the objectives of the Tender
Specification.

CVs of staff intended to undertake the Services (NB: please indicate
any data which is considered to be personal data or sensitive personal
data under the Data Protection Act 1998);

Detailed timetable for the Services; any important milestones and the
earliest date upon which you could commence the Services;

Any sub-contracting of Services intended to be placed with other
bodies that would not be signatories to the main contract;

The Contract Price, and in addition a description together with costs
for any capital or current items to be purchased, to carry out the
Services;

Details of quality assurance (QA) system complying with the
requirement of ISO 9000 and to what part or parts of the organisation
this applies. If ISO 9000 is quoted then details of which part or parts
are held should be quoted,;

Brief details of the firm or company invited to tender, including the
number of staff employed in the UK and overseas;

The name, address, telephone, fax and electronic mail numbers or IDs
of the person(s) dealing with this procurement. Some indication of
their level of responsibility and their authority to commit the Tenderer
to a course of action is required,;

Details of relevant experience providing similar services to the
Services.

13 Contract Award/Evaluation Criteria

13.1 The Contract will be awarded to the Tender which is the most economically
advantageous taking into account the criteria set out in the Tender
Specification.
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13.2 Any award will be conditional on the contract being approved in
accordance with HWHL's internal procedures and HWHL being generally
able to proceed.

14  Acceptance of Award

14.1 Acceptance of the Tender and award of the Contract by HWHL shall be
deemed to have occurred when HWHL posts notice of the same to the
successful Tenderer.

15 Form of Contract

15.1 The successful Tenderer will be required to enter into a contract based on
the documents listed in the Form of Tender (attached). Variations to the
General Conditions of Contract for Purchase of Services will be considered
by HWHL only if submitted in accordance with paragraph [5] [6] above.

15.2 After notification of selection to the successful Tenderer and until the
execution of the formal contract, the respective Tender will form a binding
contract between HWHL and the successful Tenderer upon the terms and
conditions of the documents listed in the Form of Tender subject to any
variations which have been accepted by HWHL.

16 Compliance with Legislation

16.1 Compliance with all relevant legislation is required both in the contract
award procedure and during the term of any resultant contract.
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FORM OF TENDER

Hard and Electronic Copies (on disc/cd) to be retur ned by the Tender
Deadline. Electronic Copies to be supplied by e-ma il should be supplied in
accordance with the Instructions to Tenderers.

Hadrian’s Wall Heritage Limited
East Peterel Field, Dipton Mill Road, Hexham, Northumberland NE46 2JT
For the Attention of: Heritage & Access Team

TENDER FOR: [Lengthsman 2010/11]

1

I/'We have read the documents listed below and, subject to and upon the
terms and conditions contained in the said documents, I/We offer to supply
the Services specified, at the rates or prices quoted by me.

Terms and Conditions

[ I/We agree that any contract which may result from this Tender shall
be based upon the documents listed below (and any other
supplementary information provided by you during the tender period)
(the “Contract”) and that HWHL is Hadrian’s Wall Heritage Limited,
East Peterel Field, Dipton Mill Road, Hexham, Northumberland NE46
2JT.

i Invitation to Tender

i Instructions to Tenderers

iv  Tender Specification

Vv General Conditions of Contract for Services
vi  Form of Tender

vii  Tender including Contract Price

vii  I/We agree that any other terms or conditions of contract or any
general reservations which may be printed on any correspondence
emanating from me/us in connection with this Tender or with any
contract resulting from this tender, shall not be applicable to the
Contract.

I/We attach a signed and witnessed Certificate of Non-Collusive Tendering
and Certificate against Canvassing.

I/lWe agree that any contract that may result from this Tender shall be
subject to the law of England and Wales.

I/lWe have abided by the Confidentiality of Tenders requirement set out in
the Instructions to Tenderers.

The prices quoted in this Tender are valid for 60 days from the date of the
Tender Deadline.

I/We agree that in the event of acceptance of our Tender and any agreed
variations to execute the Contract within 14 working days of such
acceptance (or as agreed otherwise with HWHL) and in the interim provide



the Services in accordance with the Contract and any agreed variations if
necessary.

8 I/'We understand that HWHL reserves the right to accept or refuse this
Tender whether it is lower, the same, or higher than any other Tender and
may accept more than one Tender. No obligation to procure the Services
will arise except in respect of such services as are required under the
Contract.

9 I/lWe confirm that the information supplied to you and forming part of this
Tender including (for the avoidance of doubt) any information supplied to
you as part of our initial expression of interest in tendering (if any), was true
and remains true and accurate in all respects.

10 I/We confirm and undertake that if any of such information becomes untrue
or misleading then l/we shall notify you immediately and update such
information as required.

Signed

Print Name

Position

Duly authorised to sign
tenders for and on behalf of
(In BLOCK CAPITALS)

Postal Address

Telephone No.

Date
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CERTIFICATE OF NON-COLLUSIVE TENDERING
Re: [Lengthsman 2010/11]

Hadrian’s Wall Heritage Limited
East Peterel Field, Dipton Mill Road, Hexham, Northumberland NE46 2JT.
For the Attention of: Heritage & Access Team

The essence of selective tendering for the Contract is that HWHL shall receive
bona fide competitive Tenders from all persons tendering.

In recognition of this principle, I/we certify that this is a bona fide offer, intended
to be competitive and that I/'we have not fixed or adjusted the amount of the offer
in accordance with any agreement or arrangement with any other person (except
any sub-contractor identified in this offer).

I/we also certify that I/we have not done, and undertake that I/we will not do, at
any time any of the following acts:

[ communicate to a person other than HWHL, the amount or
approximate amount of our proposed offer; or

ii enter into any agreement or agreements with any other person that
they shall refrain from tendering or as to the amount of any offer
submitted by them; or

il offer or agree to pay or give or actually pay or give any sum of money,
inducement or valuable consideration, directly or indirectly, to any
person for doing or having done or having caused to be done in
relation to any other offer or proposed offer, any act or omission.

I/'we agree that HWHL may, in its consideration of the offer, and in any
subsequent actions, rely upon the statements made in this Certificate.

Signed ... Signed ..o
Print Name .........oiiiiiiiiie Print Name ..........coiiiiiiiiii
POSItION ..oooiiiiii POSItION .oooeiiiiiii
For and on behalf ........................ Forand on behalf ........................
Date ..o Date ....ooovviiiiii
Signature of witness ...........cccvveeieee Signature of witness ..........cccceevviienee
NAME ..o NaMEe ..o
AdAress ... AdAreSS ..ot
Occupation ......cccooeeeeeieeeeiiiiieeieiiiiins Occupation ......cceveeveeiieeeeeeeeeeeeeeeiiiias
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CERTIFICATE AGAINST CANVASSING
Re: [Lengthsman 2010/11]

Hadrian’s Wall Heritage Limited
East Peterel Field, Dipton Mill Road, Hexham, Northumberland NE46 2JT.
For the Attention of: Heritage & Access Team

I/'we hereby certify that I/we have not canvassed any member, Director,
employee or adviser of HWHL or any central Government department, in
connection with the proposed award of the Contract by HWHL, and that no
person employed by me/us or acting on my/our behalf, or advising me/us, has
done any such act.

I/we further hereby undertake that I/we will not canvass any member, Director,
employee or adviser of HWHL or any central Government department in
connection with the award of the Contract and that no person employed by me/us
or acting on my/our behalf, or advising me/us, will do any such act.

I/'we agree that HWHL may, in consideration of this bid, and in any subsequent
actions, rely upon the statements made in this Certificate.

Signed ... Signed ...
Print Name ..o, Print Name ..o,
POSItION oo POSItION oo
For and on behalf For and on behalf

DAl e DaAte e
Signature of witness Signature of witness

NAME e NAME i
AdAress ... AdAresS ...,
(@ oTo{ U] o =11 (o] o HUUUR OccUpPatioN ......ceviiieiiieeeeeeeeeeeeeeeiiiiis
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Hadrian’s Wall Heritage Limited

GENERAL CONDITIONS OF CONTRACT FOR SERVICES

1 DEFINITIONS AND INTERPRETATIONS

2 LAW

3 DURATION OF THE CONTRACT

4  ALTERATION OF REQUIREMENT

5 DUTY OF CARE

6 CONTRACTOR’S PERFORMANCE

7 MEETINGS AND REPORTS

8 INSPECTION

9  INVOICES AND PAYMENT

10 VALUE ADDED TAX

11 CORRUPT GIFTS AND PAYMENTS OF COMMISSION
12 CONFIDENTIALITY AND DISCLOSURE OF INFORMATION
13 DISCRIMINATION

14 MERGER, TAKE-OVER OR CHANGE OF CONTROL
15 UNSATISFACTORY PERFORMANCE

16 TERMINATION OF THE CONTRACT

17 BREAK

18 CONSEQUENCES OF TERMINATION AND BREAK
19 ASSIGNMENT, SUB-CONTRACTORS AND SUPPLIERS
20 INSURANCE

21 LOSS OR DAMAGE

22 RECOVERY OF SUMS DUE

23 DATA PROTECTION

24 INSOLVENCY OF THE CONTRACTOR

25 DRAWINGS, SPECIFICATION, SOFTWARE, DESIGNS AND INTELLECTUAL
PROPERTY

26 RETENTION OF DOCUMENTATION

27 TRANSFER OF RESPONSIBILITY

28 SERVING OF NOTICES

29 CONTRACT DOCUMENTS

30 ROYALTIES AND LICENCE FEES
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32
33
34
35
36

CONTRACTOR’S OBLIGATIONS IN CONNECTION WITH TUPE

SEVERABILITY

WAIVER

NATIONAL AUDIT OFFICE ACCESS

STATUTORY OBLIGATIONS
FORCE MAJEURE
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1.1

DEFINITIONS AND INTERPRETATIONS

In this Contract, unless the context requires otherwise, the following words
and phrases shall have the following meanings:

111

1.1.2

1.1.3

114

1.15

1.1.6

1.1.7

1.1.8

1.1.9

*HWHL” means Hadrian’s Wall Heritage Limited, East Peterel Field,
Dipton Mill Road, Hexham, Northumberland, NE46 2JT,

“Award Date” means the date of the award of the Contract by
HWHL to the Contractor;

“Conditions” means these general conditions of contract for
services;

“Contract” means the documents listed in HWHL's acceptance
letter, including these Conditions and the Specification. In case of
discrepancy between these Conditions and other documents
forming part of the Contract, these Conditions shall prevail unless
otherwise agreed in writing;

“Contract Manager” means the official of HWHL, or other person
employed in that capacity, appointed by HWHL to act on its behalf
for the purpose of managing the Contract;

“Contract Price” means the price or prices payable to the Contractor
by HWHL under the Contract for the full and proper performance by
the Contractor of the Services;

“Contractor” means the person appointed by HWHL for the
performance of the Services (including any approved successors or
assignees);

“Force Majeure” means any cause preventing either party from
performing any or all of its obligations which arises from or is
attributable to acts, events, omissions or accidents beyond the
reasonable control of the party so prevented including, without
limitation, an act of God, war or national emergency, an act of
terrorism, riot, civil commotion, malicious damage, compliance with
any law or governmental order, rule, regulation or direction,
accident, fire, explosion, flood, storm or default or delays of
suppliers or subcontractors;

“Intellectual Property” means any patent, patent application, know
how, trade mark, service mark, trade name, registered design,
copyright, moral right, design right, database right, semi conductor
topography right or any other industrial or commercial right
including any application for registration or protection of any of the
same anywhere in the world;
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1.1.10

1111

1.1.12

1.1.13

1.1.14

1.1.15

1.1.16

1.1.17

1.1.18

1.1.19

1.1.20

1.1.21

“Key Personnel” means any person who, in HWHL’s opinion, is
fundamental to the performance of the Contract;

“Month” means calendar month, unless otherwise defined;

“Personal Injury” includes without limitation sickness, injury and
death;

“Person” means as the context may require, any individual, firm,
company, corporation, Government Agency, HWHL or any
association or partnership (whether or not having a separate legal
personality);

“Premises” means the premises occupied, owned or leased by
HWHL or any other servant of HWHL, or as described in the
Contract;

“Programme” means any programme or timetable agreed by the
parties to the Contract which regulates or specifies the period or
periods for the performance of the Services or any part of them,
together with any activities ancillary to the performance of the
Services or the preparation and submission of reports;

“Service(s)” means all services detailed in the Specification and any
other services which the Contractor is required to carry out by
HWHL under the Contract;

“Specification” means the description of Services to be performed
under the Contract contained in the Specification and HWHL's
Invitation to Tender;

“Sub-Contractor” means any person firm or company under contract
to the Contractor to perform work or provide professional services
and/or supply goods including a barrister or consultant;

“Term” means the term of the Contract set out in the Invitation to
Tender.

“Commercially Sensitive Information” means the subset of
Confidential Information listed in a Schedule comprised of
information:

(a) which is provided by the Contractor to HWHL in confidence for
the period set out in that Schedule; and/or

(b) that constitutes a trade secret;

“Confidential Information” means any information which has been
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1.2

1.3

1.4

2.1

designated as confidential by either party in writing or that ought to
be considered as confidential (however it is conveyed or on
whatever media it is stored) including information which relates to
the business, affairs, properties, assets, trading practices,
developments, trade secrets, Intellectual Property, know-how,
personnel, customers and suppliers of either party, all personal data
and sensitive personal data within the meaning of the Data
Protection Act 1998 and any Commercially Sensitive Information;

1.1.22 “Contracting Authority” means any contracting authority as defined
in Regulation 5(2) of the Public Contracts (Works, Services and
Supply) Regulations 2000 other than the Authority;

1.1.23 “EIR” means the Environmental Information Regulations 2004;

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

1.1.25 “Information” has the meaning given under section 84 of the
Freedom of Information Act 2000;

1.1.26 “Requests for Information” shall have the meaning set out in FOIA
or any apparent request for information under the FOIA or the
Environmental Information Regulations;

1.1.27 *“Schedule” means any schedule attached to any document supplied
by either party to the other listing Commercially Sensitive
Information and clearly identified as doing so.

Unless the context requires otherwise, the singular shall include the plural
and vice versa, and the masculine shall include the feminine and vice versa.

The headings are inserted for convenience only and shall not affect the
interpretation of the Contract.

Reference to any legislative and statutory requirement or similar instrument
shall be deemed to include reference to any subsequent amendment to or
enactment of them.

LAW

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

DURATION OF THE CONTRACT
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3.1

3.2

4.1

5.1

6.1

6.2

6.3

6.4

Subject to HWHL'’s rights of termination under these conditions, the
Contract commences on the Award Date and the Services shall be provided
throughout the Term or until the Contract is terminated in accordance with
the Conditions.

HWHL reserves the right to extend the Contract for a period of not more
than twelve months beyond the Term. The Contract Price shall continue to
apply during any extension.

ALTERATION OF REQUIREMENT

HWHL reserves the right to alter the requirements of the Contract as
detailed in the Specification, should this at any time become necessary.

DUTY OF CARE

The Contractor shall perform the Services with all reasonable skill, care and
diligence and in accordance with the Contract and any legislative and
statutory requirements.

CONTRACTOR'’'S PERFORMANCE

The Contractor shall provide the Services in consideration of the payment
by HWHL of the Contract Price and immediately inform the Contract
Manager if any aspect of the Contract is not being or is unable to be
performed.

The Contractor shall provide all the necessary facilities, materials and any
other equipment, and personnel of appropriate qualifications and
experience to undertake the Services. All personnel deployed on work
relating to the Contract shall have appropriate qualifications and
competence, be properly managed and supervised and in these and any
other respects be acceptable to HWHL. If HWHL gives the Contractor
notice that any person is to be removed from involvement in the Services,
the Contractor shall take immediate steps to comply with such notice. The
decision of HWHL regarding the Contractor’'s personnel shall be final and
conclusive.

The Contractor shall:

6.3.1 give HWHL, if so requested, full particulars of all persons who are
or may be at any time employed on the Contract;

6.3.2 comply with any rules, regulations and any safety and security
instructions from HWHL, including completion of any additional
clearance procedures required by HWHL, and return of any passes
as required.

The Contractor shall take all reasonable steps to avoid changes to any of
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6.5

6.6

6.7

7.1

7.2

8.1

9.1

the staff designated in the Contract as Key Personnel. The Contractor shall
give at least one month’s notice to the Contract Manager of any proposals
to change Key Personnel and Condition 6.2 shall apply to the proposed
replacement personnel.

Time of performance of the Contractor's obligations in respect of the
provision of the Services in accordance with the timescales notified to the
Contractor by HWHL shall be of the essence of the Contract. Accordingly,
in the event that any stage in the performance of the Services is not
performed in accordance with such timescales, then HWHL shall be entitled
to terminate the Contract forthwith and the provisions of Condition 16 shall

apply.

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

The Contractor shall maintain such records in respect of the Contract as
HWHL may reasonably require, and shall on request produce them for
inspection by HWHL. The Contractor shall make available such records for
the use of HWHL when required. They shall not be released, published or
disposed of without the prior written approval of HWHL.

MEETINGS AND REPORTS

The Contractor shall attend all meetings arranged by HWHL for the
discussion of or making any presentation in relation to matters connected
with the performance of the Services.

Without prejudice to the submission of any reports as specified under the
Contract, the Contractor shall render any additional reports as to the
progress of the Services at such time or times, and in such form as the
Contract Manager may reasonably require.

INSPECTION

During the course of the Contract HWHL shall have the power to inspect
and examine any aspect of the provision of the Services at any reasonable
time. Where the Services are being performed on the premises of the
Contractor HWHL shall on giving reasonable notice to the Contractor be
entitled to visit the Contractor’'s premises and the Contractor shall provide
free of charge all such facilities as HWHL may reasonably require for such
inspection and examination.

INVOICES AND PAYMENT

Except where otherwise provided in the Contract, the amount payable to the
Contractor for the performance of the Services shall be inclusive of all
incidental costs including all costs of staff, facilities, equipment, materials
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9.2

9.3

9.4

9.5

10

10.1

10.2

11

111

11.2

11.3

and all other expenses whatsoever incurred by the Contractor in
discharging his obligations under the Contract.

To facilitate payment of the Contract Price the Contractor shall provide the
name and address of its bank, the account name and number, the bank sort
code and any other details, in whatever format HWHL may require.

The Contractor shall submit an invoice to HWHL only as specified in the
Contract.

The Contractor shall submit with the invoice, such records or details as
HWHL may reasonably require including, but not limited to time records,
expenses incurred, invoices paid or any other documents which would
enable HWHL to verify the information and the amounts referred to in that
invoice.

HWHL is committed to Prompt Payment and shall pay the Contractor within
30 days of the receipt of a valid invoice, provided that HWHL is satisfied
that the Services for which the invoice relates have been performed fully in
accordance with the Contract.

VALUE ADDED TAX

HWHL shall pay to the Contractor in addition to the Contract Price the
amount of any VAT chargeable thereupon.

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

CORRUPT GIFTS AND PAYMENTS OF COMMISSION

The Contractor shall not receive or agree to receive from any person, or
offer or agree to give to any person, or procure for any person any gift or
consideration of any kind as an inducement or reward for doing or not doing
anything, or for showing favour or disfavour to any person in relation to the
Contract or any other contract with HWHL.

The Contractor shall not conspire with any person to do any of the acts
mentioned in Condition 11.1.

Any,
11.3.1 breach by the Contractor of this Condition; or

11.3.2 commission of any offence by the Contractor under the Prevention
of Corruption Acts 1889 to 1916 in relation to this or any other
contract for Her Majesty’s Service;
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shall entitle HWHL to terminate the Contract and recover from the
Contractor the amount of any loss resulting from such termination and
recover from the Contractor the amount of value of any such gift,
consideration or commission.

11.4 The decision of HWHL in relation to this Condition shall be final and
conclusive.

12 CONFIDENTIALITY AND DISCLOSURE OF INFORMATION
12.1 Each party:

12.1.1 shall treat all Confidential Information belonging to the other party
as confidential and safeguard it accordingly; and

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

12.2 The Contractor shall take all necessary precautions to ensure that all
Confidential Information obtained from HWHL under or in connection with
the Contract:

12.2.1 is given only to such of the staff and professional advisors or
consultants engaged to advise it in connection with the Contract as
is strictly necessary for the performance of the Contract and only to
the extent necessary for the performance of the Contract;

12.2.2 is treated as confidential and not disclosed (without prior Approval)
or used by any staff or such professional advisors or consultants
otherwise than for the purposes of the Contract.

12.3 The Contractor shall ensure that staff or its professional advisors or
consultants are aware of the Contractor's confidentiality obligations under
this Contract.

12.4 The Contractor shall not use any Confidential Information it receives from
the Authority otherwise than for the purposes of the Contract.

12.5 The provisions of Clauses 12.1 to 12.4 shall not apply to any Confidential
Information received by one party from the other:

12.5.1 which is or becomes public knowledge (otherwise than by breach of
this Condition);
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12.5.2 which was in the possession of the receiving party, without
restriction as to its disclosure, before receiving it from the disclosing
party;

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

12.5.4 is independently developed without access to the Confidential
Information; or

12.5.5 which must be disclosed pursuant to a statutory, legal or
parliamentary obligation placed upon the party making the
disclosure, including any requirements for disclosure under the
FOIA or the EIR pursuant to Condition 12.7.

12.6 Nothing in this Condition shall prevent HWHL:
12.6.1 disclosing any Confidential Information for the purpose of:-
12.6.1.1. the examination and certification of HWHL's accounts; or

12.6.1.2. any examination pursuant to Section 6(1) of the National
Audit Act 1983 of the economy, efficiency and effectiveness with
which HWHL has used its resources; or

12.6.2 disclosing any Confidential Information obtained from the
Contractor:

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

12.6.2.2. to any person engaged in providing any services to HWHL
for any purpose relating to or ancillary to the Contract;

provided that in disclosing information under sub-paragraph 12.6.2
HWHL discloses only the information which is necessary for the
purpose concerned.

12.6.3 Nothing in this Condition shall prevent either party from using any
techniques, ideas or know-how gained during the performance of
the Contract in the course of its normal business, to the extent that
this does not result in a disclosure of Confidential Information or an
infringement of Intellectual Property.
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12.6.4 In the event that the Contractor fails to comply with this Condition 1,
HWHL reserves the right to terminate the Contract by notice in
writing with immediate effect.

12.6.5 The provisions under this Condition 1 are without prejudice to the
application of the Official Secrets Acts 1911 to 1989 to any
Confidential Information.

12.7 The Contractor acknowledges that HWHL is subject to the requirements of
the FOIA and the EIR and shall assist and cooperate with HWHL (at the
Contractor’'s expense) to enable HWHL to comply with these Information
disclosure requirements.

12.8 The Contractor shall and shall procure that its sub-contractors shall:

12.8.1 transfer the Request for Information to HWHL as soon as
practicable after receipt and in any event within two Working Days
of receiving a Request for Information;

12.8.2 provide HWHL with a copy of all Information in its possession or
power in the form that HWHL requires within five Working Days (or
such other period as HWHL may specify) of HWHL requesting that
Information; and

12.8.3 provide all necessary assistance as reasonably requested by
HWHL to enable HWHL to respond to a Request for Information
within the time for compliance set out in section 10 of the FOIA or
regulation 5 of the Environmental Information Regulations.

12.9 HWHL shall be responsible for determining at its absolute discretion
whether any Commercially Sensitive Information and/or any other
Information:

12.9.1 is exempt from disclosure in accordance with the provisions of the
FOIA or the EIR;

12.9.2 isto be disclosed in response to a Request for Information;

and in no event shall the Contractor respond directly to a Request for
Information unless expressly authorised to do so by HWHL.

12.10 The Contractor acknowledges that HWHL may, acting in accordance with
the Department for Constitutional Affairs’ Code of Practice on the Discharge
of Functions of Public Authorities under Part | of the Freedom of Information
Act 2000, the FOIA or the EIR to disclose Information:-

12.10.1 without consulting with the Contractor, or

12.10.2 following consultation with the Contractor and having taken its
views into account.
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12.11 The Contractor shall ensure that all information produced in the course of
the Contract or relating to the Contract is retained for disclosure and shall
permit HWHL to inspect such records as requested from time to time.

12.12 The Contractor acknowledges that any lists or schedules provided by it
outlining Confidential Information are of indicative value only and that
HWHL may nevertheless be obliged to disclose Confidential Information in
accordance with Clause 12.10.

12.13 No information regarding the Services being provided under the Contract
or facilities to photograph or film shall be given or permitted by the
Contractor except with prior written permission of HWHL, to whom any
press or other enquiry or any such matter should be referred.

12.14 The Contractor shall not communicate with representatives of the general
or technical press, radio, television or other communications media unless
specifically granted permission to so in writing by HWHL.

13 DISCRIMINATION

13.1 The Contractor shall not unlawfully discriminate within the meaning and
scope of the provisions of the Race Relations Act 1976, the Sex
Discrimination Acts 1975 and 1986 and the Disability Discrimination Act
1995 and shall take all reasonable steps to ensure that all servants,
employees or agents of the Contractor and all Sub-Contractors do not
unlawfully discriminate. This condition shall not in any way relieve the
Contractor of his general obligations to comply with any legislative and
statutory requirements as provided in Condition 35.

14 MERGER, TAKE-OVER OR CHANGE OF CONTROL

14.1 The Contractor shall forthwith inform HWHL in writing of any proposal or
negotiations which may or will result in a merger, take-over, change of
control, change of name or status, of the Contractor or the Contractor
(being a company as defined in the Companies Act 1985) shall inform
HWHL of any such change as defined in section 416 of the Income and
Corporation Taxes Act 1988. A change of control shall mean in the case of
a partnership if as a result of the proposal more than 50% of the partners in
any firm shall cease to be partners or those partners who were partners in
the firm prior to the change will cease to be 50% or more of the partners in
the firm. The Contractor shall comply with any request by HWHL for
information arising from this condition.

15 UNSATISFACTORY PERFORMANCE

15.1 If, during the currency of the Contract, the Contractor in the reasonable
opinion of HWHL fails to perform the whole or any part of the Services, with
the standard of skill, care and diligence which a competent and suitably
qualified person performing the same Services could reasonably be
expected to exercise, or in accordance with the Contract, HWHL may give

Page 25 of 35

Copyright ©, 2006, One NorthEast. All Rights Reserved



the Contractor a notice specifying the way in which his performance falls
short of the requirements of the Contract, or is otherwise unsatisfactory.

15.2 Where the Contractor has been notified of a failure in accordance with
Condition 15.1, and has failed to remedy it to the satisfaction of HWHL,
HWHL may:

15.2.1

15.2.2

15.2.3

15.2.4

request that the Contractor at its own expense and as specified by
HWHL, re-schedules and performs the Services to HWHL’s
satisfaction within such period as may be specified by HWHL in the
notice, including where necessary, the correction or re-execution of
any Services already carried out; and/or

withhold or reduce payments to the Contractor, in such amount as
HWHL deems appropriate in each particular case; and/or

hold the Contractor liable to compensate HWHL for all reasonable
loss and damage in accordance with Condition 21;

terminate the Contract in accordance with Condition 16.

16 TERMINATION OF THE CONTRACT

16.1 Without prejudice to any other power of termination, HWHL may terminate
the Contract without notice, for any of the following reasons:

16.1.1

16.1.2

16.1.3

16.1.4

16.1.5

17 BREAK

the breach by the Contractor of any of Conditions 11 (Corrupt Gifts
& Payments of Commission), 12 (Disclosure of Information) 6
(Contractor's Performance), or any other material breach of
contract;

the failure by the Contractor to comply with a notice given under
Condition 15 (Unsatisfactory Performance);

the Contractor ceases or proposes to cease to carry on his
business;

there is a change of control of the type referred to in Condition 14
(Merger, Take-over or Change of Control), and HWHL has not
agreed in advance in writing to the particular change of control,
save that in this event HWHL shall give one month’s notice in
writing to the Contractor;

the Contractor is insolvent as defined in clause 24.

17.1 HWHL shall in addition to his powers under any other of these Conditions
have power to terminate the Contract at any time by giving to the Contractor
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one month’s written notice. Upon the expiry of the notice the Contract shall
be terminated without prejudice to the rights of the parties accrued to the
date of termination.

18 CONSEQUENCES OF TERMINATION AND BREAK

18.1 Where the Contract is terminated under Condition 16 (Termination of the
Contract), the following provisions shall apply:

18.1.1 a sum due or accruing from HWHL to the Contractor may be
withheld or reduced by such amount as HWHL considers
reasonable and appropriate in the circumstances to reflect any loss,
damage or additional cost suffered by HWHL as a result of such
termination;

18.1.2 HWHL may make all arrangements which are in its view necessary
to procure the orderly completion of the Services including the
letting of another contract.

18.2 Where the Contract is terminated under Condition 16.1.4 or Condition 17
(Break) the provisions of Condition 18.1.1 shall not apply.

18.3 Where the Contract is terminated under Condition 16 (Termination of the
Contract) or Condition 17 (Break), HWHL may, during any notice period:

18.3.1 direct the Contractor, where the Services have not been
commenced, to refrain from commencing such Services or where
the Services have been commenced, to cease work immediately;

18.3.2 direct the Contractor to complete in accordance with the Contract all
or any of the Services, or any part or component thereof, which
shall be paid at the Contract Price.

19 ASSIGNMENT, SUB-CONTRACTORS AND SUPPLIERS

19.1 The Contractor shall not sub-contract or transfer, assign, charge, or
otherwise dispose of the Contract or any part of it or the benefit or
advantage of it otherwise than as provided in the Contract without the prior
written consent of HWHL.

19.2 The Contractor shall ensure that any Sub-Contractor complies with the
terms and Conditions so far as they are applicable. Any sub-contract shall
not relieve the Contractor of his obligations under the Contract.

19.3 Where the Contractor enters into a contract with a supplier or
sub-contractor for the purpose of performing the Contract or any part of it,
he shall cause a term to be included in such contract which requires
payment to be made by the Contractor to the supplier or Sub-Contractor
within a specified period not exceeding 30 days from receipt of a valid
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invoice as defined by the Contract requirements.
20 INSURANCE

20.1 The Contractor shall effect and maintain insurance necessary to cover the
Contractor and all his Sub-Contractors for the risks under the Contract and
for the avoidance of doubt all the risks as defined in Condition 21 (Loss or
Damage).

20.2 Where, in compliance with Condition 20.1 above the Contractor takes out
and maintains professional indemnity insurance, the Contractor shall:

20.2.1 take out and maintain appropriate professional indemnity insurance
in respect of its businesses generally throughout the period from the
date of commencement of his Services under the Contract and for a
period of 6 years from the date of expiry or termination of the
Contract, and

20.2.2 ensure that any Sub Contractor commissioned as a consultant by it
takes out and maintains appropriate professional indemnity
insurance in respect of their businesses generally throughout the
period from the date of commencement of their Services under the
Contract or commission and in addition for a period of 6 years from
the date of completion as specified in the Contract.

20.3 The Contractor shall, whenever required by HWHL, produce to HWHL
certificates signed on behalf of the Contractor and its Sub-Contractor’s
insurers stating that insurance complying with the requirements set out in
Conditions 20.1 and 20.2 above (where applicable) is in force and the
period for which it has been taken out.

20.4 If, for whatever reason, the Contractor fails to maintain the insurance
described in this Condition or without the approval of HWHL obtains a
different policy of insurance from that which he notified to HWHL at the time
when he submitted his tender, HWHL may make alternative arrangements
necessary to protect his interests and recover the cost from the Contractor.

20.5 The terms of any insurance or the amount of cover shall not relieve the
Contractor of any liabilities under the Contract.

21 LOSS OR DAMAGE

21.1 HWHL will be relying upon the Contractor’s skill, expertise and experience
in providing the Services and also upon the accuracy of all representations
or statements made and the advice given by the Contractor in connection
with the provision of the Services and the validity of any Intellectual
Property Rights conceived, originated made or developed by the Contractor
in connection with the provision of the Services and the Contractor hereby
agrees to indemnify HWHL against all loss, damage, costs, legal costs and

Page 28 of 35

Copyright ©, 2006, One NorthEast. All Rights Reserved



21.2

21.3

21.4

22

22.1

23

23.1

23.2

professional and other expenses of any nature whatsoever incurred or
suffered by HWHL whether direct or consequential (including but without
limitation any economic loss or other loss of turnover profits, business or
goodwill) as a result of such reliance.

In addition to the indemnity referred to in Condition 21.1 the Contractor shall
indemnify HWHL against any loss of property, and Personal Injury and any
other loss, damage, costs, legal costs and professional and other expenses
of any nature whatsoever incurred or suffered by HWHL whether direct or
consequential (including but without limitation any economic loss or other
loss of turnover profits business or goodwill) as a result of:

21.2.1 any breach by the Contractor of its contractual obligations arising
under the Contract; and

21.2.2 any representation or tortious act or omission including negligence
arising under or in connection with the Contract.

HWHL shall notify the Contractor as soon as possible of any claim made, or
proceedings brought against HWHL in respect of any loss or damage.

In this condition loss or damage includes:
21.4.1 loss or damage to property;
21.4.2 Personal Injury;

21.4.3 loss of profit or loss of use;
21.4.4 any other loss.

RECOVERY OF SUMS DUE

Whenever under the Contract any sums of money shall be recoverable from
or payable by the Contractor to HWHL, the same may be deducted from
any sum then due, or which at any later time may become due, to the
Contractor under the Contract or under any other contract with HWHL.

DATA PROTECTION

The Contractor shall comply fully with all data protection legislation from
time to time in force.

The Contractor shall indemnify HWHL against all claims and proceedings,
and all costs and expenses incurred in connection therewith, made or
brought against HWHL by any person in respect of information subject to
the Data Protection Acts of 1984 and 1998 which claims would not have
arisen but for some act, omission, misrepresentation or negligence on the
part of the Contractor or its Sub-Contractors.
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24

24.1

24.2

25

25.1

25.2

INSOLVENCY OF THE CONTRACTOR
The Contractor shall inform HWHL:

24.1.1 if being an individual, or where the Contractor is a firm, any partner
in that firm, shall at any time become bankrupt, or shall have a
receiving order or administration order made against him, or shall
make any composition or arrangement with or for the benefit of his
creditors, or shall make any conveyance or assignment for the
benefit of his creditors, or shall purport to do so, or if in Scotland he
shall become insolvent or notour bankrupt, or any application shall
be made under any bankruptcy Act for the time being in force for
sequestration of his estate, or a trust deed shall be granted by him
for the benefit of his creditors; or

24.1.2 if being a company, he passes a resolution, or the Court makes an
order, that the company be wound up otherwise than for the
purpose of reconstruction or amalgamation, or if a receiver or
manager on behalf of a creditor shall be appointed, or if
circumstances shall arise which entitle the Court otherwise than for
the purposes of amalgamation or reconstruction to make a
winding-up order.

If any of the events in the conditions 24.1.1 or 24.1.2 occur (whether or not
the Contractor has informed HWHL) HWHL may at any time by notice in
writing summarily terminate the Contract without compensation to the
Contractor. Provided always that such termination shall not prejudice or
affect any right of action or remedy which shall have accrued before that
date or shall accrue thereafter to HWHL.

DRAWINGS, SPECIFICATION, SOFTWARE, DESIGNS AND
INTELLECTUAL PROPERTY

Any drawings, specification, software, designs or other data (including
working documents, maps and photographs) completed or provided in
connection with the Contract shall become or, as the case may be, remain
the property of HWHL and be delivered up to HWHL on completion or
termination of the Contract. Where HWHL has agreed to accept modern
storage media, drawings and other documents shall be supplied by the
Contractor in the agreed form.

All Intellectual Property Rights arising from the Services shall vest in and be
the absolute property of HWHL, and accordingly, in consideration of the
mutual undertakings under the Contract, the Contractor hereby assigns to
HWHL all such Intellectual Property Rights therein and all for the full term
during which the said rights and any renewals of extensions shall subsist.
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25.3 For the avoidance of doubt, HWHL shall be entitled to use the resulting
Intellectual Property Rights or any part thereof for any purpose whatsoever
without limitation or licence.

25.4 The contractor agrees to execute any documents necessary to assign to
HWHL all right, title and interest in the Intellectual Property Rights referred
to above and to do all such acts and things as HWHL may determine are
necessary or desirable in connection with any such assignment.

25.5 The Contractor shall indemnify and hold harmless HWHL against any
damages (including costs) that may be awarded to agreed to be paid to any
third party in respect of any claim or action that the Intellectual Property
Rights referred to above infringe the intellectual property rights of any third
party (an “Intellectual Property Infringement”).

25.6 In the event of an Intellectual Property Infringement the Contractor shall
forthwith make without charge to HWHL such alterations, modifications, or
adjustments to the Intellectual Property as shall be necessary to make them
non-infringing.

26 RETENTION OF DOCUMENTATION

26.1 The Contractor shall retain and produce when required such accounts,
documents (including working documents) and records as HWHL, or the
Contract Manager, may request, (and explain these as necessary) in
connection with the Contract, at any time during the Contract and for a
period of 2 years from the date of expiry or termination or such longer
period as may be agreed between HWHL and the Contractor in writing and
afford such facilities as HWHL may reasonably require for his
representatives to visit the Contractor’'s premises and examine the records
under this Condition.

27 TRANSFER OF RESPONSIBILITY

27.1 In the event that a different organisation is required to take over the
Services at the expiry or termination of the Contract, the Contractor shall
co-operate in the transfer, under arrangements to be notified to him by
HWHL.

27.2 The transfer shall be arranged between HWHL and the Contractor so as to
reduce to a minimum any interruption in the Services.

28 SERVING OF NOTICES

28.1 Any notice required to be given or served under the Contract by HWHL
shall be sufficiently given or made if it is in writing and sent by first-class
post to the Contractor’'s last known place of business or registered office,
when it shall be deemed to be served on the day when, in the ordinary
course of the post it would have been delivered.
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29

290.1

29.2

30

30.1

31

31.1

31.2

31.3

CONTRACT DOCUMENTS

In any case of discrepancy between these Conditions and other documents
forming part of the Contract these Conditions shall prevail unless the
inconsistent provision of such other document is expressed to be, or if the
context indicates it to be, an amendment of these Conditions and the same
have been effected in accordance with Condition 29.2.

Any variation of any provision of this Contract must be effected in writing
signed by the Chief Executive or the Contract Manager, and no purported
variation by any other means shall bind HWHL.

ROYALTIES AND LICENCE FEES

The Contractor shall ensure that all royalties, licence fees or similar
expenses in respect of all intellectual property used in connection with the
Contract, have been paid and are included within the Contract Price. The
Contractor shall indemnify HWHL from and against all claims and
proceedings, which may be made or brought against HWHL and any
damages, costs and expenses incurred by HWHL in respect of such supply
or use.

CONTRACTOR'S OBLIGATIONS IN CONNECTION WITH TUPE

Where requested to do so the Contractor shall provide such information
(including any changes to and interpretations thereof) in connection with
The Transfer of Undertakings (Protection of Employment) Regulations 1981
(TUPE), as HWHL may require, to HWHL and/or to any other person
authorised by HWHL who is to be invited to submit a tender in relation to
the provision of similar Services, within 10 days of the request.

During the 8 month period preceding the expiry of this Contract or within
any period of notice of Termination or notice of Break, the Contractor shall
not without the prior written agreement of HWHL, which shall not be
unreasonably withheld or delayed:

31.2.1 materially amend the terms and conditions of employment of any
employee whose work, wholly or mainly falls within the scope of this
Contract; or

31.2.2 materially increase the number of employees whose work (or any
part of it) is work undertaken for the purposes of this Contract.

The Contractor shall not knowingly do or omit to do anything which may
adversely affect an orderly transfer of responsibility for provision of the
Services. The Contractor agrees to indemnify HWHL 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
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connected with or arising from or relating to the provision of TUPE related
information.

32 SEVERABILITY

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

33 WAIVER

33.1 The failure of HWHL or the Contractor to exercise any right or remedy shall
not constitute a waiver of that right or remedy.

33.2 No waiver shall be effective unless it is communicated to either HWHL or
the Contractor in writing.

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

34 NATIONAL AUDIT OFFICE ACCESS
34.1 For the purpose of:
34.1.1 the examination and certification of HWHL accounts, or

34.1.2 any examination pursuant to Section 6(1) of the National Audit Act
1983 or any re-enactment thereof of the economy, efficient and
effectiveness with which HWHL has used its resources,

the Comptroller and Auditor General may examine such documents as he
may reasonably require which are owned held otherwise within the
control of the Contractor and may require the Contractor to produce
such oral or written explanations as he considers necessary. For the
avoidance of doubt it is hereby declared that the carrying out of an
examination under Section 6(3)(d) of the National Audit Act 1993 or
any re-enactment thereof in relation to the Contractor is not a function
exercisable under the Contract.

35 STATUTORY OBLIGATIONS

35.1 The Contractor shall comply with all legislation relating directly or indirectly
to the provision of the Services.
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35.2 In particular, the Contractor will note HWHL'’s current and future obligations
under the Data Protection Act 1998, Freedom of Information Act 2000,
Human Rights Act 1998, Disability Discrimination Act 1995, Sex
Discrimination Act 1975, Health and Safety at Work etc. Act 1974 and Race
Relations Act 1976 (all as amended from time to time) and any codes of
practice and best practice guidance issues by the Government and the
appropriate enforcement agencies.

35.3 The Contractor will comply with the above legislation in so far as it places
obligations upon HWHL in the performance of its obligations under the
Contract.

35.4 The Contractor will facilitate HWHL’s compliance with HWHL’s obligations
under these provisions and comply with any reasonable request from
HWHL for that purpose.

35.5 The Contractor will act in respect of any person who receives or requests
services under the Contract as if HWHL were a public authority for the
purpose of the Human Rights Act 1998.

35.6 The Contractor notes particularly that HWHL may be required to provide
information relating to the Contract or the Contractor to a person in order to
comply with its obligations under these provisions.

36 FORCE MAJEURE

36.1 Neither party to this Contract will be deemed to be in breach of this Contract
or otherwise liable to the other party in any manner whatsoever for any
failure or delay in performing its obligations under this Contract due to Force
Majeure, provided that it has and continues to comply with its obligations
set out in Condition 37.2.

36.2 If a party’s performance of its obligations under the Contract is affected by
Force Majeure:-

36.2.1 it will give written notice to the other party, specifying the nature and
extent of the Force Majeure, immediately upon becoming aware of
the Force Majeure and will at all times use all reasonable
endeavours to bring the Force Majeure event to an end, and whilst
the Force Majeure is continuing, mitigate its severity;

36.2.2 subject to the provisions of Condition 37.3, the date for performance
of such obligation will be deemed suspended only for a period equal
to the delay caused by such event; and

36.2.3 it will not be entitled to payment from the other party in respect of
extra costs and expenses incurred by virtue of the Force Majeure.

36.3 If the Force Majeure in question continues for more than [three] months or
[one quarter] of the Term, whichever is shorter, either party may give written
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notice to the other to terminate the Contract. The notice to terminate must
specify the termination date, which must not be less than [15] days after the
date on which the notice is given, and once such notice has been validly
given, the Contract will terminate on that termination date.

36.4 If the Contract is terminated in accordance with Condition 37.3, then neither
party will have any liability to the other except that rights and liabilities which
accrued prior to such termination will continue to exist.
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