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1. Introduction

Ofcom has a requirement for Untold Stories — children and young people. This document is an Invitation
to Tender (ITT) inviting your proposals for the provision of that requirement.

This ITT sets out further detail of Ofcom’s requirements; the basis on which Ofcom will evaluate tenders
(the “award criteria”); how tenderers should respond to this ITT and Ofcom’s standard contract terms and
conditions should a contract be awarded on the basis of your tender.

Any contract(s) awarded following the conclusion of the tender process will be for an initial duration of
1 year and the contract may be extended for up to 1 further period of up to twelve months. The
maximum length of the contract is therefore 2 years.

The contract will commence approximately on 21 January 2025.

The estimated value of this project for the full potential (2 years) is in the range of £120,000 to £150,000
ex VAT. Please note that, whilst not the only criterion, pricing is a key element of our evaluation criteria.

2. Procurement Timetable

2.1. Indicative Timetable

Please note that tenderers will be given reasonable notice of any change to the timetable below.

Milestone Indicative Date

Invitation To Tender (ITT) Issued 29 November 2024
Deadline for Clarification Questions 12:00 on 13 December 2024
Deadline for Tender Submissions 12:00 on 06 January 2025
Notification of Outcome 10 January 2025

Standstill Period 11 - 20 January 2025

Formal Contract Award and Execution 21 January 2025
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3. Guidance for Tenderers

3.1. Contact Details for Enquiries
Ofcom’s eTendering Portal is hosted by Jaggaer at https://ofcom.bravosolution.co.uk
Enquiries and clarifications will only be accepted via Ofcom’s eTendering Portal.

Anonymised versions of clarification questions and answers will be made available to all tenderers to the
extent necessary to ensure fairness.

3.2. Tender Response Deadline

The deadline for the submission of tender responses is set out in section 2.1 above.

It is entirely the responsibility of the Tenderer to ensure that it submits its tender by the deadline. If a
tender is received after the deadline Ofcom will reject the ITT submission, except that Ofcom may at its
discretion accept a Tender received after the deadline where it has received evidence (corroborated by
Jaggaer, the operator of the eTendering portal) that the Tenderer was prevented from making its
submission before the deadline due to a failure of the eTendering Portal.

Your response to this ITT should be uploaded to the Ofcom e-Tendering Portal.

Any queries regarding the completion of this ITT must be submitted via the Ofcom e-Tendering portal. All
responses to queries (other than those containing tenderer confidential information) will be shared with
all tenderers via the Ofcom e-Tendering portal. Should you experience any difficulties with the eTendering
portal itself please contact their helpdesk directly on 0800 069 8630/help@bravosolution.co.uk

Please do not alter any part of the ITT and answer all questions clearly and directly.
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4. Ofcom’s Requirements

4.1. Background

Ofcom is the UK regulator for the communications services that we use and rely on each day. We regulate
the TV and radio sectors, fixed line telecoms, mobiles, postal services, plus the airwaves over which
wireless devices operate.

Accountable to Parliament, we set and enforce regulatory rules for the sectors for which we have
responsibility. We also have powers to enforce competition law in those sectors, alongside the
Competition and Markets Authority. We are independent and funded by fees paid to us by the companies
we regulate.

We have new media literacy duties as a result of the Online Safety Act 2023, in addition to our existing
duties to research and promote media literacy. Our three year media literacy strategy can be found here:
A Positive Vision for Media Literacy.

4.2. Overview of Requirements

Under the Online Safety Act, Ofcom has media literacy duties including a responsibility to commission
activities that support women and girls, help people spot and avoid misinformation, and understand how
platforms use our personal data. This ITT sets out our requirements to help people spot and avoid mis and
disinformation through understanding how stories become news. This will build their media literacy
knowledge, skills and behaviour and their engagement with news.

Media literacy has a role to play in supporting people to possess the critical thinking skills to better spot
mis and disinformation and identify news and information they can trust. literacy, sometimes known as
news literacy, teaches audiences how to judge the reliability and credibility of news and information,
and distinguish professionally produced news from other forms of content. Our research showing that
44% of people agreed with the statement “the more a story is edited, the less it is likely to be true”
suggests that enhancing understanding of how stories become news could better equip people to make
more informed judgements about mis and disinformation.

At the same time, local media has a vital role to play in the social fabric of the UK. Local media, and
particularly the local public interest news it produces, can help to deliver important benefits to society
by supporting local democracy and holding councils and other local institutions to account. Local media
is also an important way for many communities to stay informed about local information and events,
which in turn can help to promote social cohesion and community engagement. It can give a voice to
people from a variety of backgrounds and beliefs, reflect an entire community back to itself and
promote greater mutual understanding. It also has the potential to stimulate local economies by
promoting local businesses and events that bring people into an area. As a result, effective local media
provision has previously been described as an important element of the glue that can help build and
bind communities together. Research also points to the commitment of local journalists to create a
sense of community and to defend it, suggesting that engagement with local media could be part of the
solution to countering wider hatred, disinformation and polarisation.

We require a tenderer who can deliver a programme that improves children and young people’s media
literacy skills, specifically that they are better able to identify mis and disinformation and that they have
a better understanding of how news is produced, ideally through having produced their own local news
reports. It is likely that your organisation has already developed a media/news literacy programme,
although it may require some adaptation to meet the requirements of this tender.

We require tenderers to demonstrate their experience of delivering media/news literacy or relevant
activities and it is a requirement to have good existing networks with local stakeholders. We need to see
evidence of need to justify which community the organisation wishes to work with and will prioritise
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proposals where work will be delivered in communities experiencing financial disadvantage (C20242245
- Appendix 1 - priority communities for list).

As a minimum, the service must deliver the following by Jan 2027:

4.3.

Delivery of a programme for children and young people in a community/communities
experiencing financial disadvantage

Each participant engages with media/news literacy topics which is likely to include checking
sources and verifying information, the difference between opinions and facts, how to spot Al-
generated content, basics of news reporting and processes of production

Each participant has the chance to produce a local news story that is important to them, in any
format, with the expectation that this is shared with a wider audience (it may be possible to
share some stories to be featured on Ofcom’s social channels)

An impact and process evaluation report that demonstrates impact for participants against key
outcomes (for example, please see Ofcom’s media literacy outcomes bank and evaluation
toolkit)

Deliverables and Milestones

Listed below are the required deliverables for this project:

1.

2.
3.
4

A risk register, with mitigation strategies, to be updated as necessary

Any media literacy resources/lesson plans/content to be used to be submitted for sign off
Any evaluation tools developed to be submitted for sign off

Evaluation report/s demonstrating any impact of projects delivered for participants

Activity Indicative timeline
Contract awarded Jan 2025

Delivery Untold Stories programme Feb 2025 —Jan 2027
Monthly check ins with Ofcom Feb 2025 —Jan 2027
Impact evaluation reports for media literacy activities Feb 2027

Participation in a “what works” webinar for Ofcom’s Between Jan and July 2027
Making Sense of Media network

Tenderers are required to confirm the availability of required resources to meet this planned timeline.
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5. Award Criteria and Marking Information

5.1. General

Tenderers must address each qualitative criterion in their submission, and the quantitative criterion by
completion of the price schedule.

In addressing the award criteria, tenderers must:

(@) provide full details for any claims, statements or examples referred to; and
(b) address each issue outlined within each criterion.

Where possible, to assist you in responding to the award criteria appropriately in your tender, we have
referenced the questions as they appear below within Appendix 2 - Tenderers Response and Declaration.

The award criteria below represent the basis on which Ofcom will evaluate which tender is the most
economically advantageous from Ofcom’s point of view.

5.2. Award Criteria

Each of the award criteria is broken down into sub-criteria, as set out below:

ualitative .. o Relevant ITT s
Description [and/or sub-criteria] Weighting
criteria questions
1
2
3
4

Experience of
delivering
relevant
media
literacy/news
literacy
programmes

Extent to which the tenderer’s proposal gives Ofcom
confidence that the product delivers and exceeds
Ofcom'’s preferred features as set out in Section 6
(Ofcom’s Requirements) or, if the features are not
delivered, the extent to which appropriate
alternatives are proposed.

20%

Extent to which the tenderer’s proposal gives Ofcom
confidence that the tenderer has and in-depth of
knowledge of the community they plan to work with
including existing relevant stakeholders e.g. local
news providers.
Extent to which the tenderer’s proposal gives Ofcom
confidence that the tenderer has a clear approach to
Delivery deliver Untold Stories for children and young people
methodology | and/or evidence of Project Management, Resource
(including team members and their relevant
experience).

Knowledge of
community

20%

30%

Extent to which the tenderer can provide Ofcom with
confidence in the ability to use evaluation tools and
frameworks to design and implement a robust
impact and process evaluation and report on the
effectiveness of the requirement.

Evaluation

0,
methodology 15%

Total 85%
Price: See Price Evaluation (5.3.2) for further detail. 15%
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Tenderers will find the tender questions within ‘Appendix 2 — Tenderers Response and Declaration’.
5.3. Marking

5.3.1. Qualitative Evaluation

The award criteria (and sub-criteria) referred to above will be allocated marks on the following
basis:

In the opinion of the evaluators, the Tenderer’s response
provides information which:

10 Excellent e Addresses all aspects of the Requirement and addresses all
elements referred to in the Question; and
e Provides a complete and clear methodology and relevant
supporting information each of which do not contain any
substantive weaknesses; and
e Provides complete confidence in the Tenderer’s proposed
delivery of the Requirement.
7 Good e Addresses all aspects of the Requirement and addresses all
elements referred to in the Question; and
e Provides a clear methodology and relevant supporting
information, but contains minor weaknesses; and
e Provides confidence in the Tenderer’s proposed delivery of the
Requirement, with no more than minor reservations.
5 Moderate e Addresses almost all aspects of the Requirement and almost all
elements referred to in the Question; and
e Provides a methodology and supporting information that
contains no more than moderate weaknesses; and
e Provides a moderate level of confidence in the Tenderer's
proposed delivery of the Requirement, with no more than
moderate reservations.
2 Weak e Partially addresses the Requirement and partially addresses
the elements referred to in the Question; and/or
e Provides a methodology and supporting information that are
of limited or no relevance, or contain significant weaknesses;
and/or
e The evaluators have significant reservations regarding the
Tenderer's proposed delivery of the Requirement.
No response or the response does not give the evaluators any
confidence in the Tenderer's proposed delivery of the
Requirement.

0 Unacceptable

Supporting evidence could include but is not limited to references and/or examples of where the
tenderer has completed such an exercise previously, information about systems and personnel
who will be involved in delivery and equivalent information about sub-contractors.

5.3.2. Price Evaluation
Tenderers are required to fully complete the price schedule “C20242245 - Appendix 4 - Price
Schedule - Untold Stories” and upload to the eTendering portal where indicated.
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The pricing schedule must be completed according to the instructions for the tender submission
to be deemed complete and compliant. Ofcom may exclude from consideration any tender which
does not include completed pricing tables.

Prices submitted within the tender submission will be used to populate any contract awarded to
the tenderer. For the purposes of evaluating the pricing schedule, the “Total Fixed Price of Table
1 plus Table 2” on the Pricing Table tab will be used.

Please note that all prices:
e must be submitted in GBP (£) (the tenderer must bear any exchange rate risk)
e must be inclusive of all costs (including expenses but excluding VAT)
e must be fixed for the duration of the contract.

The lowest price tenderer will be allocated full marks, and other tenderers will be awarded a
proportion of the full marks based on the lowest price divided by their tendered price, multiplied
by price weighting.

Example
Lowest Price = full marks (15%)

Lowest Price
————————————————————— X maximum price weighting
Bidders Price

Tenderer A Tenderer B Tenderer C
Bid Price £1,500 £2,000 £2,350
Weighted Price Score 15.00% 11.25% 9.57%
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6. Instructions for Completion

6.1. General Instructions

Tenderers must answer all questions within the eTendering portal (Qualification Envelope, Technical
Envelope by uploading their Tender Response where indicated, and Commercial Envelope by uploading
their price schedule where indicated) accurately and concisely. Please answer every question as requested
and in accordance with the guidance notes and information provided.

All answers and associated attachments must be in English. All specified word counts must be adhered to
and any information included over the word count will not be considered.

When prompted to accept our Terms and Conditions (T&Cs), we expect you have read, understood, and
are in agreement with the proposed terms. Please note that the Ofcom does not allow tenderers to amend
the T&C’s other than in cases of manifest error in the text or incompatibility of the terms with the
procurement at hand. Please note that once the Tenders have been returned, no amendments will be
considered.

No other documents, appendices or information (including policies or general marketing literature)
should be submitted with the Tender, other than those specifically requested. Any such information will
not be considered. Where diagrams, process maps, drawings etc. are permitted these do not count
towards the word limit.

Any communication during the tender MUST be via the eTendering portal messaging facility. Ofcom
reserves the right to disqualify any tenderer who communicates outside of the eTendering portal.

The information supplied will be checked for completeness and compliance before being evaluated.
Where in the opinion of Ofcom any response is incomplete or inadequate, the tenderer may be excluded
from further consideration.

6.2. Organisation Identity and Information

Please complete the Qualification Envelope within the eTendering portal in relation to the tenderer. This must
be the legal entity with whose name any contract would ultimately be concluded.

Where a consortium or sub-contracting approach is proposed, all information requested should be given in
respect of the proposed prime contractor or consortium leader. However, you must be clear about the
proposed approach and provide relevant information in respect of consortium members or sub-contractors
who will play a significant role in the delivery of services or products under any ensuing contract to enable
Ofcom to assess the overall service proposed.

Where the proposed prime contractor is a special purpose vehicle or holding company, information should
be provided of the extent to which it will call upon the resources and expertise of its members.

Please provide details of the proportion of any contract awarded under this contract that the prospective
partner proposes to subcontract.

6.3. Financial
For the named tenderer, please provide the annual turnover and operating profit of your organisation over

the last three financial years by completing the template within the Qualification Envelope. If the tenderer is
part of a corporate group, please give figures for both the tenderer and the broader group.
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Appendix 1 — Process and Conditions of Tendering

1. Timely Receipt of Complete Tenders

Completed tenders must be submitted by the deadline stated in this ITT. Ofcom may, at its absolute
discretion, exclude and not evaluate further any tender which is not submitted by the deadline or which
is incomplete by the deadline.

A tender will not be considered complete by Ofcom unless:

(a) it includes answers to all questions set out in Section 6 of this ITT, including any
supporting material requested in those questions;

(b) it includes a fully populated copy of the price schedule section set out in Section 5 of
this ITT including any supporting documentation in relation to price that Ofcom has
requested;

(c) itincludes an unamended copy of the tenderers’ declaration set out in Section 7 of this

ITT, signed by a duly authorised representative of the tenderer; and

(d) all electronic documents submitted are in a readily accessible format (including Word,
Excel, PDF, or such other format as has been agreed in advance by Ofcom).

2. Further Information and Queries

The tenderer may contact Ofcom via the messaging system in Ofcom’s eTendering Portal to request any
reasonable information or raise any query relating to the tender. Any such request or query must be
received in sufficient time to allow Ofcom to respond before the deadline for the submission of tender
responses. Ofcom will endeavour to provide such information or clarify such query and will unattributably
advise all tenderers of any information provided to a single tenderer as a result of any such request (unless
it is impossible to do so without disclosing tenderer confidential information).

Ofcom will only accept queries in writing via the above mentioned method and will generally reply in the
same way. In some circumstances, meetings may be held, in which case Ofcom will make all tenderers
aware of such meetings and provide details e.g. by circulating minutes of such meetings.

Before submitting any queries, tenderers should check the ITT, including appendices to ensure that the
required information has not already been provided.

Tenderers should tailor their questions specifically to this ITT and not submit their standard proforma
questionnaire. Tenderers should also take care to ensure that there is no repetition in the questions asked.

3. Assumptions

Tenderers must not submit their tenders on the basis of any additional qualifications or assumptions,
other than as provided for by this ITT (including Pricing Schedule) or otherwise expressly approved by
Ofcom via the clarification process. This is to ensure that Ofcom has certainty that the Tenderer’s
submitted Pricing Schedule covers the delivery of all aspects of the Services.

Any Tenderer that incorporates any assumptions or qualifications that have not been approved by Ofcom
will be required to withdraw the assumptions or qualifications without making amendments to its tender.
Failure to confirm the withdrawal of the assumptions or qualifications will result in the tender being
rejected.
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4. Abnormally Low Tenders

If Ofcom considers that a price submission is or may be abnormally low, Ofcom will request from the
relevant Tenderer an explanation of the price submission or such other parts of the tender that Ofcom
considers contribute to the price submission being abnormally low. If after having taken account of any
evidence provided by the Tenderer in response, Ofcom believes that the price submission or such other
parts of the tender do not satisfactorily account for the price submission being abnormally low, Ofcom
reserves the right to reject the tender and the relevant Tenderer will be disqualified from further
participation in this procurement.

5. Tender Requirements

Tender submissions should be prepared and presented in accordance with the format at Appendix 2 of
this ITT. Tender submissions should contain written statements that provide details relating to the award
criteria as detailed in this ITT.

6. Tender Validity Period

All tenders shall remain valid and open for a minimum period of one hundred and eighty (180) days from
the tender submission deadline.

7. Rejection of Tender

Ofcom may reject a tender, without prejudice to any other civil remedies available to Ofcom or any
criminal liability the tenderer may attract, including if the tenderer:

(c) fixes or adjusts the prices shown in its tender by or in accordance with any agreement or
arrangement with any other person or by reference to any other tender; or

(d) communicates to any person other than Ofcom the amount or approximate amount of the
prices shown in its tender, except where such communication is made in confidence in order to
obtain quotations necessary for the preparation of the tender or for the purposes of obtaining
the necessary insurance, bond undertaking or guarantee undertaking; or

(e) agrees with any other person that such other person shall refrain from submitting a tender or
shall limit, restrict or reduce the prices to be shown by any other tenderer in its tender; or

(f) offers or agrees to pay or give, or does pay or give any sum of money, inducement or valuable
consideration directly or indirectly to any person for doing or having done, or for causing or
having caused to be done any act of omission in relation to any other tenderer or any other
person's proposed tender; or

(g) has directly or indirectly canvassed any staff member or associate of Ofcom concerning the
acceptance of any tender or has directly or indirectly obtained or attempted to obtain
confidential information or any information from any such member or associate or any
contractor engaged in providing services to Ofcom concerning any other tenderer or tender
submitted by any other tenderer; or

(h) is eligible for disqualification for the reasons set out for disqualification in regulation 57 of the
Public Contracts Regulations 2015.
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8. Bribery Offences

Tenderers are reminded of Ofcom’s right to disqualify tenderers where required pursuant to the
mandatory or discretionary grounds set out at regulation 57(1) of the Public Contracts Regulations 2015.

Ofcom will disqualify a tenderer where Ofcom has actual knowledge that the tenderer or its directors or
any other person who has the power of representation, decision or control of the tenderer has been
convicted of any of the offences set out at regulation 57(1) of the Public Contracts Regulations 2015 (as
amended from time to time), which include (but are not limited to) bribery offences, unless (in accordance
with regulation 57(6)) there are overriding reasons relating to the public interest which justify disregarding
the mandatory exclusion required under regulation 57(1), or unless the tenderer provides sufficient
evidence to demonstrate its reliability despite the conviction in accordance with regulation 57(13)-(17).

9. Terms and Conditions of Contract

Any contract awarded shall use Ofcom’s Standard Terms and Conditions/draft contract as detailed at
Appendix 3.

Tenderers are required to accept Ofcom’s Standard Terms and Conditions/draft contract. Ofcom, at its
absolute discretion, will reject any tender for material deviation from Ofcom’s Standard Terms and
Conditions/draft contract and would not then evaluate the rest of the tender. Material deviation could
include, but is not limited to, proposed changes that constitute a change in the balance of risk between
the parties.

Where a tenderer proposes a deviation from the draft contract, it must set out clearly what it is in the
tender response, including drafting and an explanation of why it should not be considered a material
change.

10. GDPR Privacy Notice

Ofcom is a data controller, and processes personal data in accordance with the General Data Protection
Regulation (GDPR) and the Data Protection Act 2018. For full details of how and why Ofcom processes
personal data, please refer to the General Privacy Statement at https://www.ofcom.org.uk/about-
ofcom/foi-dp/general-privacy-statement. Please direct all data protection queries to Ofcom’s Information
Requests Team at information.requests@ofcom.org.uk.

11. Freedom of Information

Ofcom is subject to the Freedom of Information Act 2000 (“the Act”) and Environmental Information
Regulations 2004 (“the Regulations”), which give members of the public the right to request and access
certain information held by Ofcom.

As part of the duty under the Act and the Regulations, when a Freedom of Information request is received,
Ofcom may have to disclose information that forms part of your ITT response, the tender or contract
unless an exemption applies as defined by the Act or the Regulations. Refer to www.ofcom.org.uk for

specific detail.

Subject to obligations under the Act and Regulations, all responses received and any communication from
Tenderers will be treated in confidence.

12. Confidentiality of Ofcom Information
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The information provided in this ITT (and in connection with this ITT) is made available on the condition
that its contents are kept confidential by the Tenderer (except to the extent that such information may
already be in the public domain or may come into the public domain otherwise than by reason of a breach
of a confidentiality obligation). Tenderers (including their directors, officers, employees, agents or
advisers) must not disclose, copy, reproduce, distribute or pass to any other person at any time any
information or documentation concerning the procurement (except for the purposes of enabling a
response to this ITT). In any case any disclosure to any person shall only be made to a person who needs
to receive the same and who has given an undertaking at the time of receipt to keep such information
confidential.

13. Non-collusion and canvassing

Any attempt by any Tenderer to collude with any other person to influence the procurement in any way
will result in disqualification from further participation in the procurement. In particular, Tenderers shall
not:

e canvass, solicit or offer any gift or consideration whatsoever as an inducement, fee or reward to
any officer, employee or contractor of Ofcom, or any person acting as an adviser to it in
connection with this procurement;

e commit any act or omission which would constitute a breach of the Bribery Act 2010;

o fix or adjust the amount or content of any tender submission in accordance with any agreement
or arrangement with any other person, other than in good faith where such other person is a
proposed consortium member, or a supplier, adviser or provider of finance to the Tenderer;

e communicate to any person other than Ofcom, or seek or obtain from such other person,
information about the amount or content of any SQ response or tender submission, other than in
good faith to obtain quotations for supplies, services or finance;

e enterinto any agreement or arrangement with any other person that will result in such a person
refraining from submitting a tender submission; and

o offer or pay a sum of money, incentive or valuable consideration to any person proposing to effect
changes in or omissions from any other tender submission.

Other than where specifically permitted as described in the ITT, no attempt should be made to contact
any of Ofcom’s staff or advisors in connection with this procurement. Any enquiries made concerning this
procurement other than in accordance with the instructions in this ITT may be regarded as prima facie
evidence of canvassing.

14. Warranties
In delivering a tender, the tenderer warrants and represents to Ofcom that:

(a) it has not conducted any of the acts or matters referred to above as conditions which would
make any tender void or non-acceptable, and has complied in all respects with these conditions
of tender;

(b) all information, representations and other matters of fact communicated (whether in writing or
otherwise) to Ofcom by the tenderer or its employees or officers in connection with or arising
out of the tender are true, complete and accurate in all respects;

(c) it has made its own investigations and research and has satisfied itself in respect of all matters
in this ITT, and will not have entered into the contract in reliance on any information,
representations or assumptions (whether made orally, in writing or otherwise) which may have
been made by Ofcom;

(d) it has full power and authority to enter into the contract and perform the services and will if
requested produce evidence of that to Ofcom;
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(e) it is of sound financial standing is not aware of any circumstances (other than as may be
disclosed in the audited accounts or other financial statements) which may adversely affect its
financial standing in the future;

(f) it has and will have sufficient working capital, skilled employees, equipment, machinery and
other resources available to it to perform the services in accordance with the contract; and

(g) ithasobtained all necessary consents, licences and permissions to enable it to provide the goods
or works/perform the services and will throughout the term of the contract obtain and maintain
all further and other necessary consents, licences and permissions to enable it to perform the
services.

15. Conditions of Tender

The tenderer is responsible for obtaining all information necessary for preparing its tender and shall bear
all costs, expenses and liabilities incurred in connection with its preparation and delivery.

Any contract will be awarded applying the evaluation criteria set out in this ITT. Any contract will be
awarded to the tender that in Ofcom’s view is the most economically advantageous. Ofcom is not bound
to accept the lowest price or any tender. Ofcom reserves the right to discontinue and/or recommence the
tender procedure at any time.

Following receipt of a tender no changes may be made to the composition of any participating consortium
without Ofcom’s express consent.

16. Ownership of Tender Submissions

All documents, materials, articles and information submitted by the tenderer as part of or in support of a
tender shall become upon submission the absolute property of Ofcom in right and will not be returned to
the tenderer at the conclusion of the tender process.

17. Right to Cancel or Vary the Process

Ofcom reserves the right:
(a) to cancel or withdraw from the Procurement at any stage; and
(b) not to award a contract.

Any costs or expenses incurred by any tenderer or other person will not be reimbursed by Ofcom and
neither Ofcom nor any of their representatives will be liable in any way to any tenderer or other person
for any costs, expenses or losses incurred by any tenderer or other person in connection with this
procurement process.

18. Security

The tenderer shall, when attending Ofcom’s premises or facilities, comply with all reasonable directions
and procedures relating to occupational health and safety and security in effect for those premises or in
regard to those facilities, as notified by Ofcom.

19. Conflict of Interest

At the date of submitting the tender and prior to entering into any contract awarded, the tenderer
warrants that no conflict of interest exists or is likely to arise in the performance of its obligations under
this contract. The existence of or failure to declare such conflict of interest may entitle Ofcom to terminate
the contract.
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If, during the term of this contract, a conflict or risk of conflict of interest arises, the contractor warrants
to notify Ofcom immediately in writing of that conflict or risk and the steps proposed to address it.

20. Tax Arrangements

Where the contractor, or any worker engaged by the contractor for the purposes of providing the services
is liable to be taxed in the UK in respect of this contract and/or is liable for national insurance
contributions, the contractor and that worker shall at all times comply with all statutes and regulations
relating to income tax and national insurance

21. Public Disclosure

The tenderer undertakes that it shall not use Ofcom’s name or logo for promotional purposes, without
the prior written consent of Ofcom.

22. Award Process

Only tenders which are complete and not excluded will be assessed against the award criteria set out in
Section 5. An evaluation panel will apply a scoring system for the qualitative (non-price) criteria. The
evaluation will consist of two stages. The first stage is that individual evaluations will be undertaken by
members of the evaluation panel. The second stage is that the evaluation panel will meet to moderate
the scores and agree consensus scores.

Tenderers may be required to present and discuss their proposal at Ofcom’s offices. If such presentations
are required Ofcom would expect to meet those staff who, if successful, will be working on the

engagement.

Ofcom may ask individual tenderers questions following submission of tenders to the purposes of
clarification.

References may be required and may be contacted by Ofcom prior to the contract award as a condition
of the award.

Ofcom will advise all tenderers invited to tender of a decision to award the contract in writing.

23. Award Information

In assessing tenders, all information requested, and any relevant additional information available to
Ofcom or provided by tenderers in response to this ITT, will be taken into account.

Itis essential that tenderers answer all questions and address all award criteria in their submission. Failure
to provide the specified information may (at Ofcom’s absolute discretion) result in elimination from

further consideration.

24. Supplier Code of Conduct

Tenderers should review Ofcom’s Supplier Code of Conduct available at the following link which sets out
the standards of behaviour that are expected from suppliers:

Supplier Code of Conduct

Whilst not intended to be contractually binding in itself, many of the principles of this Code of Conduct
align with contractual obligations that will apply in any contract awarded following this procurement
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Appendix 2 — Tenderer’s Response & Declaration

Your response should be completed by completing the response and declaration template below and
uploading to the Technical Envelope on the eTendering portal. Failure to provide the requested
information in the requested format may result in the submission not being evaluated.

Tender Response

ITT Reference C20242245 - Untold Stories — children and young people

Organisation Name [Insert Tenderer Name]

PLEASE ENSURE YOU HAVE READ ALL ITT DOCUMENTATION BEFORE COMPLETING THIS RESPONSE
DOCUMENT AND REFER TO THEM AS YOU COMPLETE THIS DOCUMENT

Introduction
This Tender Response document must be completed in full by the tenderer.
PLEASE NOTE: Where applicable, there is a maximum word limit indicated for a given response.

COMPLIANCE CHECK

The Compliance Check is the first part of the evaluation and is a binary assessment (i.e. Pass/Fail).
Provided that Tenderers’ pass this Compliance Check, they will then be evaluated against the Award
Criteria (Technical and Commercial).

i Tenderer’s Declaration
The Tenderer’s Declaration has been signed and included below.

RESPONSE: Yes No (Please mark check box as applicable)

il Pricing Schedule
Please read and complete in full the Pricing Schedule, “C20242245 - Appendix 4 - Price Schedule -
Untold Stories” and uploaded to the Commercial Envelope on the eTendering Portal.

Pricing Schedule — Completed

Please confirm that you have completed a full cost breakdown for your proposed service delivery.

By submitting your Pricing Schedule, you are confirming all costs of the required services are
covered, including:

1. Operational Costs;

2. Staffing Costs; and
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3. Other Sundry Expenses.

RESPONSE: Pricing Schedule — completed in full:

Yes No (Please mark check box as applicable)

TECHNICAL ENVELOPE — SCORED QUESTIONS

\;:I,I::; Weighting
Count %
1 Explain your experience delivering media/news literacy programmes for 1,000 20%
children and young people. Please include information about:
e The topics or content included in your programmes
e How the programme was designed to meet the needs of
participants
e How you reached children and young people
e The roles and responsibilities of those who worked on the project,
and their relevant knowledge and experience
e What impact the project made for participants media literacy
knowledge and skills
e The key challenges faced in delivery and how they were
overcome.
Response:
2 Outline your knowledge of the community you will work in. Please include 1,000 20%
an indication of:
e which geography you will work in
¢ why you have identified this community
e how participants have informed your approach
e key local stakeholders and your existing relationships with them
Response:
Please outline your delivery plan. You may include a project plan and/or
3 risk register as a separate appendix. Please include: 1,500 30%
e your organisation’s expertise in media literacy and news
production

e how you will recruit children and young people to participate in
the programme
e approach to delivering media literacy activities, including:
o the topics you will include in this programme
o how you will ensure the children and young people’s
news stories reach a wider audience
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Max

Word Weighting
Count %

e delivery timeline

e expected reach numbers and impact for participants

e approach to managing risk and consideration of appropriate

mitigations
e options for sustainability
Response:
4 How will you evaluate the success of your approach? Please include 750 15%

reference to:

e the expected immediate outcomes for participants during or
shortly after the project, and what longer-term impacts you hope
this project will contribute to (you may include a theory of change
as a separate appendix)

e how your organisation approaches evaluation, including any
frameworks, methods or tools you plan to use or adapt for this
project

e whether your organisation has experience in adapting project
plans and activities based on lessons learned during delivery —
please give examples if relevant

Response:

Scored between 0 — 10 points (Using Table at ‘Marking 5.3.1’ above)

DATA — FOR INFORMATION PURPOSES ONLY

Please confirm that ‘Schedule 1 — Data’ has been completed correctly.

RESPONSE: Yes[ | No[ | (Please mark check box as applicable)

If No, what changes are required?

Please provide the name and contact details of your organisation’s Data Protection Officer?

Name:
Email:

Telephone number:
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To deliver the required service, do you expect to be:

RESPONSE: Data Controller  [X] (Please mark check box as applicable)
Data Processor [ |
Joint with Ofcom | |

Reason for selection above:

What country will the data be stored?

RESPONSE:
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Tenderer’s Declaration

This Offer Form and Tender Correctness and Contract Declaration must be completed and returned to
Ofcom as part of the tender response by the deadline for submissions.

This part may be scanned and uploaded alone (i.e. it is acceptable for the rest of the document to be
presented in PDF, Word or Excel format).

The signatory/signatories must be:

a
(b
c

(c)

(@)

~

where the tenderer is a sole trader, the individual;
where the tenderer is a partnership, two authorised partners;

where the tenderer is a limited company, either two directors, or a director and the secretary
of the company, such persons being authorised for that purpose.

ITT REFERENCE C20242245 - UNTOLD STORIES — CHILDREN AND YOUNG PEOPLE

Offer Form

TENDERER

Name of Legal Entity:

CONTACT PERSON

Name:

Position:

Telephone:

Facsimile:

Email:

Tender Correctness and Contract Declaration

The signatory/signatories below confirm on behalf of the above-named tenderer that:

=

N

w

They have read the conditions and undertakings set out in Appendix 1 of this ITT and the
tenderer accepts these in full.

The information supplied in the tender is accurate and the tenderer accepts that provision of
false information could result in its exclusion from this tender process and future Ofcom tender
processes.

The tenderer understands that it is a criminal offence to give or offer any gift or consideration
whatsoever as an inducement or reward to any servant of a public body and that Ofcom may
cancel any contract currently in force and exclude the tenderer from future Ofcom tender
processes.
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4. The tenderer will uphold the utmost confidentiality of the Ofcom tender process at all times and
agrees that, in the event of any breach of confidentiality by the tenderer or by anyone employed
by it or acting on its behalf (whether with or without its knowledge), Ofcom may disregard the
tenderer’s submission (or, where a contract has been awarded to the tenderer, summarily
terminate it).

5. The tenderer has not fixed or adjusted its tender by or under or in accordance with any
agreement or arrangement with any other person and will not at any time before the hour and
date specified for the return of the Tenders:

(a)

(b)

(c)

communicate to a person other than Ofcom the specification or amount of the
proposed tender, except where the disclosure, in confidence, of the approximate
amount of the tender is necessary to obtain insurance premium quotations
required for the preparation of the tender;

enter into any agreement or arrangement with any other person that they shall
refrain from tendering or as to the specification or amount of any tender to be
submitted.

offer to pay or give or agree to pay or give any sum of money or any consideration
directly or indirectly to any person for doing or having done or causing or having
caused to be done in relation to any other tender or proposed tender for the said
work or any act or thing of the sort described above.

In this declaration, the word ‘person’ includes any persons or anybody or association, corporate or
incorporate, and any agreement or arrangement includes any such transaction, formal or informal,
whether legally binding or not.

SIGNED BY THE TENDERER (First Authorised Person)

SIGNATURE:

DATE:
FULL NAME:

POSITION (E.G. DIRECTOR):

ADDRESS:

WITNESS

SIGNATURE:

DATE:
FULL NAME:
OCCUPATION:

ADDRESS:
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SIGNED BY THE TENDERER (Second Authorised Person — for limited companies and partnerships —

not required for sole traders)

SIGNATURE:

DATE:
FULL NAME:
POSITION (E.G. DIRECTOR):

ADDRESS:

SIGNATURE:

DATE:
FULL NAME:
OCCUPATION:

ADDRESS:

Commercial Document CD086 (Version 1.2) Page 23 of 45 ITT



Appendix 3 — Ofcom Standard Terms and Conditions

Any contract awarded shall use Ofcom’s Standard Terms and Conditions as set out in this appendix. Ofcom,
at its absolute discretion, may reject any tender for material deviation from Ofcom’s Standard Terms and
Conditions and would then not evaluate the rest of the tender.

1. Definitions and Interpretation

(1) These terms and conditions of contract
for services (the “General Terms”), including the
following definitions, shall be used for interpreting
the Contract save where explicitly defined or
modified in the main body of the Contract:

“Background IPR” means IPR not created in the
course of work under this Contract;

“Business Day” means any day of the week which
is not a Saturday, Sunday or any bank holiday in
the United Kingdom;

“Central Government Body” means a body listed
in one of the following sub-categories of the
Central Government classification of the Public
Sector Classification Guide, as published and
amended from time to time by the Office for
National Statistics:

(a) Government Department;

(b) Non-Departmental Public Body or
Assembly  Sponsored  Public  Body
(advisory, executive, or tribunal);

(c) Non-Ministerial Department; or
(d) Executive Agency;
“Confidential Information” means:

(a) all confidential information and data
which is acquired from or made available
(directly or indirectly) by the Disclosing
Party or the Disclosing Party's
representatives however conveyed or
presented, including but not limited to
any information or document relating to
the Disclosing Party’s business, affairs,
operations, budgets, policies, processes,
initiatives, plans, product information,
pricing  information, technical or
commercial know-how, trade secrets,
specifications, strategies, inventions,
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designs, software, market opportunities,
personnel, customers or suppliers
(whether relating to this Contract or
otherwise) either orally, in writing, or in
whatever form obtained or maintained;

(b) any information or analysis derived from
the Confidential Information;

(c) anything marked as confidential and any
other information notified by or on behalf
of the Disclosing Party to the Receiving
Party as being confidential;

(d) the existence and terms of this Contract
and of any subsequent agreement
entered into in relation to this Contract;

(e) the fact that discussions and negotiations
are taking place concerning this Contract
and the status of those discussions and
negotiations; and

(f) any copy of any of the information
described in (a), (b), (c), (d) or (e) above,
which shall be deemed to become
Confidential Information when it is made.
For the purposes of this definition, a copy
shall include, without limitation, any
notes or recordings of the information
described in (a), (b), (c), (d) or (e) above
(howsoever made);

“Contract" means this contract, and includes (i)
main body of the Contract, (ii) the Contract Price,
(iii) the Specification of Service, (iv) these General
Terms and (v) the Contractor Proposal, in the case
of (ii) — (v) each as annexed to the main body of
the Contract;

“Contract Number” means the reference number
on the front page of the main body of the
Contract, if applicable;

“Contract Price” means the price agreed in respect
of the Services, excluding expenses and any Value
Added Tax set out in the main body of the Contract
or otherwise in writing by Ofcom;
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“Contractor" means the person who agrees to
supply the Services and includes any person to
whom all or part of the Contractor’s obligations
are assigned pursuant to Condition 3;

“Contractor Foreground IPR” means that part of
the Foreground IPR which is not Ofcom
Foreground IPR;

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

“Controller”, “Processor”, “Processed”, “Data
Subject(s)”, “Information Commissioner” and
“Personal Data Breach” each have the meaning
given in the Data Protection Legislation;

“Crown Body” means the government of the
United Kingdom (including the Northern Ireland
Assembly and Executive Committee, the Scottish
Government and the Welsh Government),
including, but not limited to, government
ministers and government departments and
particular bodies, persons, commissions or
agencies from time to time carrying out functions
on its behalf;

“Data Protection Legislation” means, for the
periods for which they are in force and applicable
to the Parties and in each case as amended from
time to time:

(a) the Data Protection Act 2018;
(b) UK GDPR;

(c) any other Law otherwise relating to the
protection of personal data or privacy,
including the General Data Protection
Regulation (EU) 2016/679, the Regulation of
Investigatory Powers Act 2000, the
Telecommunications (Lawful Business
Practice) (Interception of Communications)
Regulations 2000 (SI 2000/2699), the
Electronic Communications Data Protection
Directive (2002/58/EC), the Privacy and
Electronic Communications (EC Directive)
Regulations 2003 (SI 2426/2003), each as
amended by the Data Protection, Privacy and
Electronic Communications (Amendments)
etc. (EU Exit) Regulations 2019 and forming
part of Legislation; and
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(d) where applicable. the guidance and codes of
practice issued by the UK Information
Commissioner;

“Deemed Employment” means an engagement to
which Chapter 10 of Part 2 of the Income Tax
(Earnings and Pensions) Act 2003 applies;

“Deliverable” means the or (as the case may be)
each item deliverable to Ofcom under this
Contract together with any information and any
computer software necessary to access a
Deliverable;

“Deliverable Contractor Background IPR” means
Background IPR owned by the Contractor and
incorporated in a Deliverable or required to Use a
Deliverable;

“Disclosing Party” means a party that makes a
disclosure of Confidential Information to another

party;

"Fee(s)” means the fees payable by Ofcom to the
Contractor for performance of the Services in
accordance with the terms of this Contract;

“FOIA” means the Freedom of Information Act
2000 and the Environmental Information
Regulations 2004;

“Force Majeure Event” means any event,
circumstance, matter or cause affecting the
performance by the Contractor of its obligations
arising from:

(a) acts, events, omissions, happenings or
non-happenings beyond the reasonable
control of the Contractor which prevent or
materially delay the Contractor from
performing its obligations under the
Contract;

(b) riots, civil commotion, war or armed
conflict, acts of terrorism, nuclear,
biological or chemical warfare;

(c) acts of a Crown Body, local government or
regulatory bodies;

(d) fire, flood or any disaster; or
(e) anindustrial dispute affecting a third party

for which a substitute third party is not
reasonably available,
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but excluding:

(f) any industrial dispute relating to the
Contractor, the Contractor’s Personnel
(including any subsets of them) or any
failure in the Contractor of their sub-
contractors supply chain;

(g) any event, occurrence, circumstance,
matter or cause which is attributable to
the wilful act, neglect or failure to take
reasonable precautions against it by the
Contractor; and

(h) any failure or delay caused by a lack of
funds,

and which is not attributable to any wilful act,
neglect or failure to take reasonable preventative
action by that party;

“Foreground IPR” means all IPR created in the
course of work under this Contract;

“Guidance” means any code of practice, policy or
guidance (or part thereof) issued by any UK or EU
regulatory or other relevant authority, in each
case to the extent that it is mandatory and
enforceable in the United Kingdom and applicable
to the Contractor;

“Insolvency Event” means in respect of a person:
(a) if that person is insolvent;

(b) where that person is a company, LLP or
partnership, if an order is made or a
resolution is passed for the winding up of
the person (other than voluntarily) for the
purpose of solvent amalgamation or
reconstruction);

(c) if an administrator or administrative
receiver is appointed in respect of the
whole or any part of the person’s assets or
business;

(d) if the person makes any composition with
its creditors; or

(e) takes or suffers any similar or analogous
action to any of the actions detailed in this
definition as a result of debt in any
jurisdiction;
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“Intermediary” means any organisation engaged
by Ofcom in order to source the Contractor;

“IPR” means any right, title or interest in patents,
utility models, rights to inventions, copyright and
neighbouring and related rights, trade marks,
trade names and service marks, business names
and domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off
or unfair competition, rights in designs, rights in
computer software, semiconductor topography
rights, database rights, rights to use, and protect
the confidentiality of, Confidential Information
(including know-how and trade secrets) and all
other intellectual property rights, in each case
whether registered or unregistered and including
all applications and rights to apply for and be
granted, renewals or extensions of, and rights to
claim priority from, such rights and all similar or
equivalent rights or forms of protection which
subsist or will subsist now or in the future in any
part of the world;

“Law” means any:
(a) Legislation;

(b) applicable judgment of a relevant court of
law which establishes or changes a
binding precedent;

(c) (to the extent not covered by limbs (a) and
(b) above) retained EU law within the
meaning of Section 6 of the European
Union (Withdrawal) Act 2018; and

(d) Guidance;

“Lead Contractor” means the individual that will

hold primary responsibility on behalf of the

Contractor to deliver the Services;

“Legislation” means any:

(a) Act of Parliament or subordinate
legislation within the meaning of Section
21(1) of the Interpretation Act 1978;

(b) exercise of the Royal Prerogative;

(c) enforceable EU right within the meaning
of Section 2 of the European Communities

Act 1972; and

(d) retained EU law within the meaning of
Section 6 of the European Union
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(Withdrawal) Act 2018, which continues
to be, or forms part of, domestic law in the
United Kingdom by virtue of Section 2, 3
or 4 of the European Union (Withdrawal)
Act 2018;

“Liability” means costs, claims, demands,
liabilities, expenses, damages or losses (including
any direct or indirect financial loss, loss of profit,
loss of reputation and all interest, penalties and
legal and other professional costs and expenses);

“Ofcom" means the Office of Communications
established by the Office of Communications Act
2002;

“Ofcom Background IPR” means Background IPR
owned by Ofcom;

“Ofcom Foreground IPR” means all Foreground
IPR other than intellectual ideas, methodologies,
designs, know-how and computer software
provided that these are not specified to be a
Deliverable;

“Ofcom Premises” means any land or buildings or
premises owned or occupied by Ofcom;

“Ofcom Property” means anything issued or
otherwise furnished in connection with the
Contract by or on behalf of Ofcom, including but
not limited to information, schedules, documents,
papers and other materials provided in whatever
form;

“Ofcom Purposes” means each and every purpose
for which Ofcom was established as amended
from time to time to enable Ofcom to carry out
additional responsibilities assigned to it;

“Personal Data” means the personal data (as
defined in the Data Protection Legislation) which
relates to or originates from Ofcom, or any of
Ofcom’s employees, contractors or customers and
which is processed by or on behalf of the
Contractor under this Contract;

“Receiving Party” means a party to which a
disclosure of Confidential Information is made by
another party;

“Relevant Claim” means a claim against, or
notification of an intention to make a claim
against, either the Contractor or Ofcom which may
reasonably be considered as likely to give rise to a
liability under the indemnity in Condition 25.8;
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“SDS” means Status Determination Statement;

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

“Specified Purpose” means for the purpose of
providing the Services as set out in this Contract
and as more specifically detailed in Schedule 1 ;

“Substitute” means a third party selected by the
Contractor to provide the Services;

“Third Party Background IPR” means Background
IPR not owned by Ofcom or the Contractor;

“UK GDPR” has the meaning given to it in section
3(10) (as supplemented by section 205(4)) of the
Data Protection Act 2018;

“Use” means to use, sub licence, transfer, exploit,
transfer physically and/or disclose to the public
free of charge and without time limit.

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

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

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

(c) references to “person”, where the context
allows, includes an individual, firm,
company corporation or an
unincorporated association;

(d) a reference to writing or written does not

include fax or email.

“Worker” means any worker engaged by the
Contractor or the Substitute for the purposes of
providing the Services;

2. Acts by Ofcom
(2) Any decision, act or thing which Ofcom is

required or authorised to take or do under the
Contract may be taken or done by any person so
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authorised, either generally or specifically, by
Ofcom.

(2) Nothing in this Contract shall have the
effect of making the Contractor the agent or
employee of Ofcom.

3. Assignment and Sub-contracting

(1) The Contractor shall not give, bargain,
sell, deal, mortgage, charge, declare a trust over
transfer, assign, sub-contract or otherwise dispose
of the Contract or any part thereof (or purport to
do any of the foregoing) without the previous
agreement in writing of Ofcom.

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

(3) Subject to Conditions 3(1) and 3(2) if the
Contractor uses a sub-contractor for the purpose
of performing the Services or any part of it, the
Contractor shall include in the relevant contract:

(a) a provision which requires the Contractor
to pay for those goods or services within
30 days of the Contractor receiving a
correct invoice from the sub-contractor;

and

(b) provisions having the same effect as
Condition 6.

(4) The Contractor shall be responsible for

the acts and omissions of any sub-contractors as if
they were its own.

(5) Ofcom may at any time give, bargain,
sell, deal, mortgage, charge, declare a trust over
transfer, assign, sub-contract or deal in any other
manner with any or all of its rights under this
Contract.

4, Ofcom Property

(2) All Ofcom Property shall remain the
property of Ofcom and shall be provided and used
by the Contractor solely for the purpose of
performing its obligations under the Contract and
for no other purpose whatsoever except with the
prior agreement in writing of Ofcom.

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

(3) The Contractor undertakes to return any
and all Ofcom Property upon the Contract ending
(howsoever terminated) or on any earlier request
by Ofcom.

(4) Subject to Condition 4(5), the Contractor
shall, except as otherwise provided for in the
Contract, repair or replace or, at the option of
Ofcom, pay compensation for all loss, destruction
or damage occurring to any Ofcom Property
caused by the acts or omissions of the Contractor,
or by its employees, agents or sub-contractors,
whether or not arising from their performance of
the Contract and wherever occurring

(5) Condition 4(4) shall not apply where the
Contractor is able to show that any such loss,
destruction or damage was not caused or
contributed to by its negligence or default or the
neglect or default of its employees, agents, or sub-
contractors.

5. Severability

If any provision or part-provision of the Contract is
or becomes invalid, illegal or unenforceable, it
shall be deemed modified to the minimum extent
necessary to make it valid, legal and enforceable.
If such modification is not possible, the relevant
provision or part-provision shall be deemed
deleted. Any modification to or deletion of a
provision or part-provision under this clause shall
not affect the validity and enforceability of the
rest of this Contract.

6. Confidentiality

(1) Subject to Condition 6(2), each Party
shall:

(a) treat all Confidential Information it

receives as confidential, safeguard it
accordingly and not disclose it to any
other person without the prior written
permission of the Disclosing Party; and

(b) not use or exploit the Disclosing Party’s
Confidential Information in any way
except for the purposes anticipated under
the Contract.
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(2) Notwithstanding Condition 6(1), a
Receiving Party may disclose Confidential
Information:

(a) where disclosure is required by applicable
law or by a court of competent
jurisdiction;

(b) to its auditors or for the purposes of
regulatory requirements;

(c) on a confidential basis, to its professional
advisers;

(d) to the Serious Fraud Office where the
Receiving Party has reasonable grounds to
believe that the Disclosing Party is
involved in activity that may constitute a
criminal offence under the Bribery Act
2010;

(e) where the Receiving Party is the
Contractor, to its employees on a need to
know basis to enable performance of the
Contractor’s  obligations under the
Contract provided that the Contractor
shall procure that any employees to whom
it discloses Confidential Information shall
observe the Contractor’s confidentiality
obligations under the Contract; and

(f) where the Receiving Party is Ofcom:

(i) on a confidential basis to the
employees, agents, consultants and
contractors of Ofcom;

(ii) on a confidential basis to any
Central Government Body, any successor
body to a Central Government Body or any
company to which Ofcom transfers or
proposes to transfer all or any part of its
business;

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

(iv) in accordance with FOIA,
and for the purposes of the foregoing, references
to disclosure on a confidential basis shall mean

disclosure subject to a confidentiality agreement
or arrangement containing terms no less stringent
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than those placed on Ofcom under this Condition
6.

(3) Condition 6(1) shall not apply to
information which is:

(a) or becomes public knowledge (otherwise
than by breach of the Contract or these
General Terms);

(b) in the possession of the Contractor,
without restriction as to its disclosure,
before receiving it from Ofcom; or

(c) required by Law to be disclosed.

(4) The obligations contained in this
Condition shall continue to apply for a period of 6
years after the expiry or termination of the
Contract.

(5) The Contractor shall not handle or
examine or use or remove from Ofcom Premises
any Ofcom Property or any other document or
thing which relates to Ofcom’s functions or
activities without the prior written consent of
Ofcom.

(6) Where Ofcom is the Disclosing Party, the
Contractor shall not make use of the Contract or
any Confidential Information otherwise than for
the purpose of the Services or its obligations under
this Contract without the prior written consent of
Ofcom.

(7) All Confidential Information shall be the
property of the Disclosing Party and on
termination of the Contract or at the Disclosing
Party's request at any time, the Receiving Party
shall:

(a) hand back all Confidential Information to
the Disclosing Party;

(b) irretrievably delete any Confidential
Information stored on its computer
systems (to the extent possible);

(c) require its personnel, agents and/or sub-
contractors to irretrievably delete any
Confidential Information stored on any
magnetic or optical disk or memory,
personal computer networks, personal e-
mail accounts or personal accounts on
website, and all matter derived from such
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sources which is in their possession (to the
extent possible); and

(d) provide a signed statement that it has
complied fully with its obligations under
this Condition 6(7).

7. Amendments and Variations

No amendment or variation to the terms of the
Contract shall be valid unless previously agreed in
writing between Ofcom and the Contractor.

8. Invoices and Payment

(1) The Contractor shall submit invoices at
times or intervals specified by Ofcom in the main
body of the Contract or otherwise. The Contractor
shall ensure that any invoice it submits sets out
the Ofcom purchase order number, Contract
Number, if applicable, the Contract Price and,
where not all of the Services have been
completed, the relevant part of the Contract Price
with an appropriate breakdown of time worked,
the part of the Services completed (if all the
Services have not been completed) and period to
which the invoice relates, its confirmation that the
Services (or relevant part of the Services referred
to on the invoice) have been fully performed and
any additional supporting documentation that
Ofcom reasonably require.

(2) In consideration for the provision of the
Services by the Contractor, Ofcom shall pay the
Contract Price after receiving a correctly
submitted invoice as required by Conditions 8(1)
and 8(6). Such payment shall be made within 30
days of receipt of the correctly submitted invoice.
Payment shall be made to the bank account
nominated in writing by the Contractor.

(3) The Contractor shall not be entitled to
charge for the provision of any services that are
not part of the Services agreed within the
Contract, unless the Contract has been properly
varied in advance in accordance with Condition 7.

(4) Ofcom may reduce, set-off, deduct or
withhold payment in respect of any Services that
the Contractor has either failed to provide or has
provided inadequately, without prejudice to any
other rights or remedies of Ofcom.

(5) The Authority shall accept and process
for payment an electronic invoice submitted for
payment by the Contractor where the invoice is
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undisputed and where it complies with
requirements of this Condition 8.

(6) All  invoices must be submitted
electronically via email to
payables@ofcom.org.uk.

(7) In the event of a dispute between the
parties as to the amounts to be invoiced, Ofcom
shall pay any undisputed amount in accordance
with Condition 8(2). The Contractor shall not be
entitled to suspend the provision of Services in
connection with a dispute and any disputed
invoice amounts shall be resolved through the
dispute resolution procedure set out in Condition
24,

9. Accounts

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

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

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

10. Recovery of Sums Due

(1) Whenever under the Contract any sum
of money shall be recoverable from or payable by
the Contractor, such sum may be deducted from
any amount then due from Ofcom, or which at any
time thereafter may become due, to the
Contractor under the Contract or any other
written agreement or arrangement with Ofcom.

(2) Any over-payment by Ofcom to the
Contractor whether in respect of the Contract
Price or Value Added Tax shall be a sum of money
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recoverable from the Contractor pursuant to
Condition 10(1) above or otherwise.

11. Consents, Duty and Tax Arrangements
(inc. Value Added Tax)

(1) The Contractor shall obtain and maintain
in force for the Term all licences, permissions,
authorisations, consents and permits needed to
perform its obligations under this Contract.

(2) The Contractor shall comply with all
applicable Laws relating to packing, packaging,
marking, storage, handline and delivery of any
Deliverables to be delivered to Ofcom under this
Contract.

(3) Without prejudice to Condition 11(1), if,
in the performance of the Contract, the Contractor
needs to import into the UK or export out of the
UK anything not supplied by or on behalf of Ofcom
and for which a UK import or export licence is
required, the responsibility for applying for the
licence shall rest with the Contractor. Ofcom shall
provide the Contractor with such information,
certification, documentation or other assistance
as is reasonably required in obtaining any
necessary UK import or export licence.

(4) Subject to Condition 11(5), unless
otherwise explicitly stated in this Contract, the
Contract Price is inclusive of the costs of
packaging, insurance, carriage, taxes or duties as
well as any licences, permission, authorisation,
consents and permits needed to perform its
obligations under this Contract.

(5) Ofcom shall pay to the Contractor, in
addition to the Contract Price, a sum equal to any
Value Added Tax chargeable on the value of the
Services in accordance with the Contract.

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

(7) Where either the Contractor, any
Substitute and/or any Worker is liable to be taxed
in any jurisdiction in respect of consideration
received under this Contract and/or is liable for
any income tax and/or social security
contributions in respect of that consideration, the
Contractor, Substitute and/or Worker (as
applicable) shall at all times comply with all
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statutes and regulations relating to income tax
and/or social security (as may be amended from
time to time) in respect of that consideration.

(8) The Contractor shall indemnify Ofcom
against all costs, expenses, penalties, fines or
interest incurred or payable by the Contractor in
connection with or in consequence of any such
liability, deduction, contribution, assessment or
claim including any failure to make an appropriate
withholding of tax and or social security by an
Intermediary in accordance with Condition 11(14)
and 11(15) below.

(9) If the Contractor is registered as a
corporate entity in the UK, Ofcom will review the
Services provided under this Contract to
determine the employment status of the Lead
Contractor, Substitute and/or Worker (as
applicable) to see if the off-payroll working rules
apply. Ofcom will issue the Contractor with a SDS
setting out its decision as to whether it considers
the Services provided by the Lead Contractor,
Substitute or Worker are considered to be
Deemed Employment, or conversely the Services
are not considered to be Deemed Employment.

(10) If Ofcom concludes that the position is:

(a) one of Deemed Employment, and the
Contractor has been sourced directly by
Ofcom or is paid directly by Ofcom where
sourced by an Intermediary, then Ofcom
shall make an appropriate withholding of
tax and social security from any payments
of the Fees due under this Contract; or

(b) not one of Deemed Employment, no
deductions will be made.

(11) Ofcom reserves the right to revisit this
review if it considers the nature of the Services
provided under this Contract (or the
circumstances surrounding the delivery of the
Services) has or may change.

(12) Where the Contractor disagrees with the
decision reached by Ofcom, the Contractor may
appeal to Ofcom within 45 days of the issue of the
SDS. On receipt of an appeal Ofcom will review its
decision and advise the Lead Contractor
accordingly. For the avoidance of doubt, Ofcom
will not accept an appeal from a Substitute or
Worker, but the Lead Contractor may submit an
appeal on their behalf. Please note if Ofcom
considered the position is one of Deemed
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Employment, the withholding requirements set
out in Condition 11(10) will continue to apply to
any payments whilst the appeal is being
considered.

(13) If Ofcom has sourced the Contractor via
an Intermediary and makes payment of the Fees
via that Intermediary, a copy of the SDS will also
be issued to the Intermediary, as well as providing
a copy of the SDS to the Contractor. If there is
more than one Intermediary in a payment chain
between Ofcom and the Contractor, then the SDS
should be passed down the payment chain to the
Intermediary that is the last connection in the
payment chain to the Contractor.

(14) Where Ofcom has concluded that the
position is one of Deemed Employment and the
Contractor has been sourced via an Intermediary
and Ofcom makes payment of the Fees via that
Intermediary then Ofcom will make payment of
the Fees to the first (or only) Intermediary on a
gross basis. The Intermediary, or if there is more
than one Intermediary in the payment chain, the
last Intermediary in the payment chain to the
Contractor, shall be responsible for making an
appropriate withholding of tax and social security
from any payments of the Fees it receives, before
that payment is passed to the Contractor.

(15) If the Contractor is not registered as a
corporate entity in the UK, Ofcom will review the
Services provided under this Contract to
determine the employment status of the Lead
Contractor, Substitute and/or Worker (as
applicable) to see whether any withholding for tax
or social security is required. If this is the case,
Ofcom will advise the Lead Contractor accordingly.

(16) Ofcom may, at any time during the Term,
require the Lead Contractor, any Substitute
and/or Worker (as applicable) to provide
information which demonstrates how the Lead
Contractor, Substitute and/or Worker complies
with Condition 11(7) or why Condition 11(7) does
not apply to it. Where Ofcom requires such
information, the Contractor, Substitute and/or
Worker shall provide the requested information
within the period specified by Ofcom.

(17) Ofcom may terminate this Contract by
written notice with immediate effect if:

(a) the Contractor and/or Substitute or
Worker fails to provide information in
response to the request at Condition
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11(9): (i) within a reasonable time, or; (ii)
where the request specified a time period
within which information was to be
provided, within that specified time
period;

(b) the Contractor and/or Substitute or
Worker provides information which is
inadequate to demonstrate either how
the Contractor and/or Substitute or
Worker complies with Condition 11(7) or
why those conditions do not apply to it; or

(c) it receives information which
demonstrates that, at any time when
Condition 11(7) applies to the Contractor
and/or Substitute or Worker, the
Contractor and/or Substitute or Worker is
not complying with that Clause.

(18) Ofcom may supply any information
which it receives under Condition 11(9) to the
Commissioners of His Majesty’s Revenue and
Customs for the purpose of the collection and
management of revenue for which they are
responsible.

(19) The Contractor shall, and shall procure
that the Lead Contractor shall, promptly give to
Ofcom all such information and documentation as
it may reasonably require from time to time in
order for Ofcom to determine whether the
engagement is or will be Deemed Employment
and, if Ofcom does so determine, in order to
comply with any obligation on it to deduct tax or
national insurance contributions from the Fees.
The Contractor shall, and shall procure that the
Lead Contractor shall, promptly inform Ofcom of
any material change to any information or
documentation previously provided in compliance
with this clause and shall also promptly provide
any other information or documentation that it
considers (or ought reasonably to consider) to be
materially relevant to determining whether the
engagement is Deemed Employment.

12. Provision of the Services

(1) The Contractor shall provide the Services
in accordance with and as specified in the Contract
to the satisfaction of Ofcom. Any Deliverables
delivered by the Contractor to Ofcom under this
Contract shall be of satisfactory quality (within the
meaning of the Sale of Goods Act 1979) and be fit
for any purpose held out by the Contractor or
made known to the Contractor by Ofcom.
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(2) Ofcom shall have the power to inspect
and examine the performance of the Services on
Ofcom Premises and at the Contractor’s premises
at any reasonable time or, provided that Ofcom
gives reasonable notice to the Contractor, at any
other premises where any part of the Services is
being performed.

(3) The Contractor warrants and represents
that:
(a) it has full capacity and authority to enter

into and perform the Contract;

(b) the Contract is entered into by its
authorised representative;

(c) it is a legally wvalid and existing
organisation incorporated in the place it
was formed;

(d) there are no known legal or regulatory
actions or investigations before any court,
administrative body or arbitration tribunal
pending or threatened against it or its
affiliates that might affect its ability to
perform the Contract;

(e) it is not under any contractual obligations
which are likely to have a material adverse
effect on its ability to perform the
Contract; and

(f) it is not impacted by an Insolvency Event,

and if the Contractor becomes aware of a
representation or warranty made in relation to the
Contract that becomes untrue or misleading, it
shall immediately notify Ofcom.

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

(5) If the performance of the Contract by
the Contractor is delayed by reason of:

(a) any act on the part of Ofcom; or

(b) a Force Majeure Event,
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then the Contractor shall notify Ofcom as soon as
reasonably practicable after becoming aware of
such delay (detailing the reasons for and the likely
length of such delay) and, provided that such
notice has been given, Ofcom shall grant the
Contractor a reasonable extension of time for
completion to be determined by Ofcom. For the
purposes of this Condition, the Contractor will be
deemed to have been able to prevent causes of
delay that are within the reasonable control of the
Contractor’s personnel, agents and sub-
contractors.

[(6) Where stated in the Contract timely
provision of the Services shall be of the essence of
the Contract, including in relation to commencing
the provision of the Services within the time
agreed or on a date specified by Ofcom. If the
Contractor fails to meet any deadlines, then
(without prejudice to Ofcom’s right to terminate
this Contract and any other rights it may have),
Ofcom may:

(a) refuse to accept any subsequent
performance of the Services of the
Contractor which the Contractor attempts
to make;

(b) purchase substitute services from
elsewhere and reclaim from the
Contractor any additional costs incurred
as a result of procuring such services from
a third party instead of the Contractor;

(c) hold the Contractor accountable for any
loss and additional costs incurred; and

(d) have any sums previously paid by Ofcom
to the Contractor in respect of the
affected Services refunded by the
Contractor.

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

(8) The Contractor shall ensure that all
goods, materials, standards and techniques in
providing the Services are of the best quality and
are free from defects in workmanship, installation
and design.

(9) The Contractor shall co-operate with
Ofcom in all matters relating to the Services, and

Page 33 of 45 ITT



comply with Ofcom's instructions and shall not do
or allow anything to be done that would, or would
be likely to, bring Ofcom into disrepute or
adversely affect its reputation in any way.

(10) The Contractor shall observe all health
and safety rules and regulations and any other
reasonable security requirements that apply at
any of Ofcom Premises from time to time to the
extent that such requirements have been
communicated to the Contractor in advance of
admission to any of Ofcom Premises.

(11) Without prejudice to the provisions of
Condition 10, the Contractor shall reimburse
Ofcom for all reasonable costs incurred by Ofcom
which have arisen as a direct consequence of the
Contractor’s failure or delay in the performance of
the Contract (which the Contractor had failed to
remedy after being given reasonable notice by
Ofcom), provided always that Ofcom shall take all
reasonable steps to minimise the need to incur
such costs.

(12) The decision of Ofcom regarding
anything in Condition 12 shall be final, binding and
conclusive.

13. Contract Management and Progress
Reports
(1) The Contractor shall attend progress

meetings with Ofcom at such frequency as
specified in this Contract or as otherwise agreed
between the parties in writing from time to time.
Absent explicit agreement to the contrary, such
progress meeting shall be held on a monthly basis.

(2) Progress meetings shall provide an
opportunity to formally review performance of
obligations under the Contract including progress
against delivery of Deliverables and any agreed
service levels or milestones. Progress meetings
shall also provide a point of escalation for any
previously unresolved issues prior to escalation as
a dispute pursuant to Condition 24 (including
underperformance) and enable both parties to

consider opportunities for continuous
improvement where appropriate.
(3) Progress meetings shall be held in such

format and location (or electronically) as
reasonably requested by Ofcom from time to
time. The Contractor shall ensure that suitably
qualified  representative  attend  progress
meetings.
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(4) Where formal progress reports are
required by Ofcom, the Contractor shall render
such reports at such time and in such form as may
be specified by Ofcom.

(5) Any discussion at progress meetings
and/or the submission and acceptance of progress
reports shall not prejudice any rights of Ofcom
under the Contract.

14. Contractor's Personnel

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

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

(3) If the Contractor fails to comply with
Condition 14(2) and if Ofcom decides that such
failure is prejudicial to its interests, then Ofcom
may immediately terminate the Contract by notice
in writing to the Contractor, provided that such
termination shall be without prejudice to any
accrued rights of, or to any rights that shall accrue
thereafter to, Ofcom.

(4) The Contractor shall ensure that all
Contractor Personnel involved in the provision of
the Services have suitable skills and experience to
enable them to perform the tasks assigned to
them, and that such Contractor Personnel are in
sufficient number to enable the Contractor to fulfil
its obligations under this Contract.

15. Indemnities and Insurance

(1) The Contractor shall indemnify and hold
Ofcom harmless on demand against the
Contractor’s breach of contract or duty (whether
arising in negligence, tort, statute or otherwise
and whether direct or indirect) or of its
employees, agents or sub-contractors in respect
of:
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(a) any losses incurred due to death or
personal injury;

(b) any loss, damage, destruction, injury or
expense suffered by Ofcom (including but
not limited to loss or destruction of or
damage to Ofcom Premises or Ofcom
Property, including data);

(c) all claims, demands, proceedings, actions,
damages, costs (including legal costs),
losses, charges, expenses suffered by or
brought against Ofcom including claims
made by Ofcom’s personnel or agents or
by third parties; and

(d) any other loss, destruction or damage,
including but not limited to financial
losses arising.

(2) The Contractor shall effect and maintain
in force with a reputable insurance company such
policies as may be necessary to insure the
Contractor against all manner of risks which might
arise out of or in connection with the Contract
(including any such insurances as is required to
maintain by Law), which in any event shall include
a policy or policies of insurance providing an
adequate level of cover in respect of:

(a) public and employer’s liability;
(b) professional indemnity; and
(c) cyber insurance,

and in each case such insurance cover shall be for
a value of not less than £1,000,000 per incident or
series of related incidents. The Contractor shall, at
Ofcom’s request, provide Ofcom with a copy of
the relevant policy or policies, together with
receipt or other evidence of payment of the latest
premium due thereunder.

(3) The Contractor shall ensure that
Ofcom’s interest is noted on the insurance policy,
or that a genericinterest clause has been included.

(4) Nothing in these General Terms nor in
any part of the Contract shall impose any liability
on any member of the staff of Ofcom or its

representatives in their personal capacity.

(5) The Contractor shall:
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(a) do nothing to invalidate any insurance
policy or to prejudice Ofcom’s entitlement
under it; and

(b) notify Ofcom if any policy is (or will be)
cancelled or its terms are (or will be)
subject to any material change.

(6) The Contractor’s liabilities under this
Contract shall not be deemed to be released or
limited by the Contractor taking out the
insurance(s) referred to in Condition 15(2).

(7) The Contractor shall indemnify Ofcom
against all claims, demands, proceedings, actions,
damages, costs (including legal costs), losses,
charges, expenses and any other liabilities arising
from or incurred by reason of:

(a) any infringement or alleged infringement
of any third party’s Intellectual Property
Rights used by or on behalf of the
Contractor for the purpose of the
Contract, provided that any such
infringement or alleged infringement is
not knowingly caused by, or contributed
to, by any act of Ofcom;

(b) any breach by the Contractor of Condition
19 or Data Protection Legislation.

(8) Ofcom shall provide the Contractor with
prompt written notice of any claim known to it
that will be made or is threatened or is being
brought against it in respect of the indemnities
provided under the Contract, and shall take all
reasonable steps to mitigate the amount of its loss
and its consequent claim under such indemnities.

(9) This Condition 15 shall  survive
termination of the Contract.

16. Limitation of liability

(2) Nothing in this Contract shall limit or
exclude the liability of either party for:

(a) death or personal injury resulting from
negligence, or the negligence of its
personnel, agents or subcontractors; or

(b) fraud or fraudulent misrepresentation; or
(c) breach of the terms implied by section 2

of the Supply of Goods and Services Act
1982 (title and quiet possession) any other
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liability which cannot be limited or
excluded by applicable law; or

(d) the indemnities contained in Condition 15
and Condition 26(7); or

(e) the deliberate default or  wilful
misconduct of that party, its employees,
agents or subcontractors.

(2) Ofcom's total liability arising under or in
connection with the Contract, whether arising in
contract, tort (including negligence) or restitution,
or for breach of statutory duty or
misrepresentation, or otherwise, shall be limited
as follows:

(a) for non-payment of invoices for Services
purchased, to the amount unpaid; or

(b) for any other type of liability, to the
Contract Price.

(4) Ofcom's rights under this Contract are in
addition to, and not exclusive of, any rights or
remedies provided by the common law.

17. Compliance with laws and policy

(1) In performing its obligations under this
Contract, the Contractor shall and shall ensure
that any permitted sub-contractors shall comply
with:

(a) all applicable Law, including but not
limited to the Equality Act 2010 and the
Modern Slavery Act 2015; and

(b) any anti-slavery policy adopted by Ofcom
from to time or, where agreed with Ofcom
in writing, the Contractor’'s own anti-
slavery policy.

(2) The Contractor shall notify Ofcom as
soon as it becomes aware of:

(a) any breach, or potential breach, of any
anti-slavery policy adopted by Ofcom
from to time or, where it has been agreed
that the Contractor’s own anti-slavery
policy will apply pursuant to Condition
17(1)(b), any breach of the Contractor’s
own anti-slavery policy; or

(b) any actual or suspected slavery or human
trafficking in a supply chain which has a
connection with this Contract.
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(3) The Contractor shall permit Ofcom, and
any person nominated by it for this purpose, to
have such access on demand to the Contractor's
premises, personnel, systems, books and records
as Ofcom may require to verify the Contractor's
compliance with this Condition 17.

(4) Breach of this Condition 17 by the
Contractor shall be deemed a material breach for
the purpose of Condition 21.

(5) The Contractor’s shall have regard to
Ofcom’s Supplier Code of Conduct. Whilst this
code of conduct is not legally binding and shall not
take precedence over or otherwise vary the terms
of this Contract, the Contractor shall, where
reasonably practicable, perform its obligations
under this Contract in a manner that aligns with
the principles of this code of conduct.

18. Anti-bribery
(2) The Contractor shall:
(a) comply with all applicable Law relating to

anti-bribery and anti-corruption including
but not limited to the Bribery Act 2010
(“Relevant Requirements”);

(b) not engage in any activity, practice or
conduct which would constitute an
offence under sections 1, 2 or 6 of the
Bribery Act 2010 if such activity, practice
or conduct had been carried out in the UK;

(c) have and shall maintain in place
throughout the term of the Contract its
own policies and procedures, including
but not limited to adequate procedures
under the Bribery Act 2010, to ensure
compliance with the Relevant
Requirements, and will enforce them
where appropriate; and

(d) promptly report to the Customer any
request or demand for any undue
financial or other advantage of any kind
received by the Contractor in connection
with the performance of this Contract.

(2) The Contractor shall ensure that any
person associated with the Contractor who is
performing services in connection with this
Contract and including, without limitation,
employees, agents, subsidiaries, representatives
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and sub-contractors (“Associated Persons”) does
so only on the basis of a written contract which
imposes on and secures from such Associated
Persons terms equivalent to those imposed on the
Contractor in this Condition 18 (“Relevant
Terms”). The Contractor shall be responsible for
the observance and performance by such
Associated Persons of the Relevant Terms, and
shall be directly liable to Ofcom for any breach by
such persons of any of the Relevant Terms.

(3) The Contractor warrants and represents
that, in connection with this Contract, no financial
or other advantage has been, will be or is agreed
to be given to any person (whether working for or
engaged by it or any third party) by or on behalf of
the Contractor or any Associated Persons.

(4) Breach of this Condition 18 shall be
deemed a material breach under Condition 21.

19. Data Protection

(1) The parties acknowledge that for the
purposes of the Data Protection Legislation,
Ofcom is the Controller and the Contactor is the
Processor of any Personal Data. Consequently, the
parties acknowledge and agree that the
Contractor’s obligations as set out in this Contract
are to Ofcom as Controller.

(2) The Contractor shall and shall procure
that the Contractor Personnel shall comply with all
Data Protection Legislation in relation to any
Personal Data processed by it and shall not put
Ofcom in breach of Data Protection Legislation.

(3) Without limiting Conditions 19(1) and
19(2), the Contractor shall at all times (and shall
ensure that at all times its staff):

(a) have in place appropriate technical and
organisational measures against the
unauthorised or unlawful processing of
personal data comprised in the Personal
Data and any other personal data
provided to the Contractor by or on behalf
of Ofcom and against accidental loss or
destruction of, or damage to, such
Personal Data including by:

(i) takingreasonable steps to ensure the
reliability of any personnel who have
access to any Personal Data;

(ii) ensuring that only authorised
personnel have access to Personal
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(b)

(c)

(d)
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Data and that any persons authorised
to have access to Personal Data will
respect and maintain all due
confidentiality and be bound by
appropriate duties of confidentiality;

(iii) ensuring a level of security that
reflects the level of harm, damage
and/or distress that might be
suffered by the Data Subject to whom
the Personal Data related in the
event of a breach of the measures as
set out herein,

and provide, on Ofcom’s request, a
written description of the technical and
organisational methods employed by the
Contractor for processing of Personal Data
(within  the timescales reasonably
required by Ofcom);

restore the Personal Data at its own
expense if any Personal Data is lost or
corrupted as a result of any act or
omission of the Contractor or any of its
sub-contractor and reimburse Ofcom in
full in respect of any time and expenses
incurred or accrued by Ofcom in restoring
or assisting in the restoration of the
Personal Data;

process the Personal Data only on behalf
of Ofcom, only for the Specified Purpose
and only in accordance with written
instructions received from Ofcom from
time to time. The Contractor shall
immediately notify Ofcom if the
Contractor believes that any such
instruction infringes any applicable law;

promptly notify Ofcom if it:

(i) receives from a Data Subject to
whom Personal Data relates a
request for, or notice of, the exercise
of that person’s rights under the Data
Protection Legislation to access such
Personal Data or prevent certain
processing; or

(ii) receives any complaint from, or
request for or notice of, any
investigation or assessment by the
Information Commissioner in respect
of any processing of Personal Data
(including without limitation, any
information, enforcement,



(e)

(f)

(4)

assessment or monetary penalty
notice, or any warning that such a
notice may be issued), save to the
extent that such notification is
prohibited by the Data Protection
Legislation or the Information
Commissioner; or

(iii) receives any other communication
relating directly or indirectly to the
processing of any Personal Data in
connection with this Contract,

and together with such notice, provide to
Ofcom a copy of any such request or
notice and reasonable details of the
circumstances giving rise to that request
or notice or the unauthorised or unlawful
processing, loss or destruction of, or
damage to, the Personal Data (as the case
may be);

promptly provide to Ofcom such
information, co-operation and assistance
as Ofcom may from time to time
reasonably require to enable Ofcom to
comply with its obligations under the Data
Protection Legislation as a Controller in
respect of any Personal Data (including,
without limitation, to comply with any
request or notice referred to at Condition
19(d)(i); and

provide Ofcom and its representative(s)
on reasonable notice, and the Information
Commissioner on such notice as may be
requested by the Information
Commissioner in accordance with the
Data Protection Legislation, with such
access to its premises, personnel, systems
and records (including, without limitation,
for the purposes of making copies of those
records) as Ofcom and/or the Information
Commissioner may reasonably require in
order to inspect the Contractor and the
Contractor’s activities with respect to the
processing of the Personal Data and audit
its compliance with this Condition 19 and
the Data Protection Legislation.

In addition to its obligations under

Conditions 19(2) and 19(3), the Contractor
undertakes to Ofcom that it shall:

(a)

Commercial Document CD086 (Version 1.2)

not allow any sub-contractors or other
third parties to have access to, receive or

(b)

(c)

(d)

(e)

(f)
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process Personal Data without obtaining
prior written consent from Ofcom (such
consent to be at Ofcom’s sole discretion);

where Ofcom gives consent pursuant to
Condition 19(4)(a), the Contractor shall
ensure that each sub-contractor enters
into a written agreement undertaking to
the Contractor in equivalent terms to the
undertakings contemplated to be given by
the Contractor to Ofcom and described in
this Condition 19;

not, and its sub-contractors shall not,
transfer any Personal Data outside the
European Economic Area  without
obtaining prior written consent from
Ofcom (such consent to be at Ofcom’s
sole discretion and which may entail an
requirement on the recipient to enter into
a separate agreement on specific terms
with Ofcom);

notify Ofcom without undue delay (and in
any event, no later than two (2) Business
Days) upon becoming aware of a Personal
Data Breach and promptly provide such
information and assistance as s
reasonably required by Ofcom in order for
Ofcom to react and respond to that
Personal Data Breach in accordance with
its obligations under, and within the
timeframes specified by, the Data
Protection Legislation;

keep full and accurate records of all
elements of its processing of the Personal
Data; and

upon termination or expiry of this
Contract:

(i) the Contractor shall as soon as
reasonably practicable return or
destroy (as directed in writing by
Ofcom) all Personal Data,
information, software, and other
materials provided to it by Ofcom or
in connection with this Contract; and

(ii) if Ofcom elects for destruction rather
than return of the materials under
Condition 19(4)(f)(i), the Contractor
shall as soon as reasonably
practicable ensure that all Personal
Data is deleted from its systems;



(iii) and in each case the Contractor shall
provide written confirmation of
compliance with Conditions
19(4)(f)(i) and (ii) to Ofcom no later
than ten (10) Business Days following
termination or expiry of this
Contract.

(5) If the Contractor is required by any law,
regulation, or government or regulatory body to
retain any documents or materials that it would
otherwise by required to return or destroy under
Condition 9(4)(f), it shall notify Ofcom in writing of
that retention, giving details of the documents or
materials that it must retain. The Contractor shall
not be in breach of Condition 19(4)(f) with respect
to Personal Data in the retained documents or
materials, but its obligations under this Contract
shall continue to apply to such Personal Data.

(6) The Contractor shall remain fully liable
for all acts or omissions appointed pursuant to
Condition 19(4).

(7) The parties agree to take account of any
guidance issued by the Information
Commissioner’s Office. Ofcom may on not less
than thirty (30) Business Days’ notice to the
Contractor amend this Contract to ensure that it
complies with any guidance issued by the
Information Commissioner’s Office.

20. Termination for Insolvency or Change of
Control
(1) The Contractor shall notify Ofcom in

writing immediately upon the occurrence of any of
the following events:

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

(b) where the Contractor is not an individual
but is a firm or a number of persons acting
together, if any event in Condition
20(1)(a) or (c) occurs in respect of any
partner in the firms or any of those
persons, or if a petition is presented for
the Contractor to be wound up as an
unregistered company; or
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(c) where the Contractor is a company, if the
company ceases or threatens to cease
trading or if the company passes a
resolution to wind up or takes any steps to
place the company into administration
(including filing of papers with a court of
competent jurisdiction) or the court
makes an administration order or a
winding-up order, or the company makes
a composition or arrangement with its
creditors, or an administrative receiver,
receiver or manager is appointed by a
creditor or by the court over the whole or
any part of its assets or undertaking, or
possession is taken of any of its property
under the terms of a floating charge;

(d) the Contractor undergoes a change of
control, where “control” has the meaning
given in section 450 of the Corporation
Tax Act 2010.

(2) After receipt of the notice under
Condition 20(1) or on earlier discovery by Ofcom
of the occurrence of any of the events described
in Condition 20(1), Ofcom may, by notice in writing
to the Contractor, terminate the Contract with
immediate effect without compensation to the
Contractor and without any prejudice to any right
or action or remedy which may accrue to Ofcom
thereafter. Ofcom’s right to terminate the
Contract under Condition 20(1)(d) will exist until
the end of a period of six months starting from
receipt of the notice provided by the Contractor
pursuant to Condition 20(1), or such other period
as is agreed by the parties.

21. Termination for Breach of Contract

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

22. Consequences of Termination

Page 39 of 45 ITT



(2) Termination of the Contract, howsoever
caused, shall be without prejudice to any accrued
rights or obligations of either party.

(2) Upon termination or expiry of the
Contract, the Contractor shall:

(a) at no cost to Ofcom, provide all
reasonable assistance to Ofcom and any
replacement Contractor in relation to the
provision of the Services; and

(b) at Ofcom’s direction, return or dispose or
all requested documentation, information
and property to Ofcom as soon as
reasonably practicable.

(3) Any provision of this Contract that
expressly or by implication is intended to come
into or continue in force on or after termination
shall remain in full force and effect.

23. Cancellation

(1) Ofcom shall be entitled to cancel the
Contract, or to cancel the provision of any part of
the Services at any time, by giving to the
Contractor not less than 28 days' notice in writing
to that effect without prejudice to any rights or
remedies of the Contractor for breach of contract.

(2) Once it has given notice pursuant to
Condition 23(1), Ofcom may at any time prior to
the expiry of the notice period specified in
Condition 23(1) give written notice to the
Contractor to extend the date on which the
Contract will terminate, subject to agreement on
the level of Services to be provided by the
Contractor during the period of extension.

24. Dispute Resolution

(2) Subject to specific provisions within the
Contract which provide for the determination of
disputes, the parties shall attempt in good faith to
negotiate a settlement to any other dispute arising
between them out of or in connection with the
subject matter of the Contract.

(2) If the parties cannot resolve the dispute
pursuant to Condition 24(1), either party may at
any time serve written notice on the other stating
that a dispute exists and setting out the matters in
dispute and the dispute may then, by agreement
between the parties, be referred to mediation
pursuant to Condition 24(4).
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(3) The performance of the Services shall
not cease or be delayed by the reference of a
dispute to mediation pursuant to Condition 24(2).

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

(a) in order to determine the person who
shall mediate the dispute (the
“Mediator”) the parties shall by
agreement choose a neutral adviser or
mediator within 30 days after agreeing to
refer the dispute to mediation;

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

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

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

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

(5) If the parties do not agree to refer the
dispute to mediation within 30 days of receipt of
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the notice described in Condition 24(2), or if,
having agreed to refer the dispute to mediation
the parties fail to reach agreement as to who shall
mediate the dispute pursuant to Condition
24(4)(a) within 30 days of agreeing to refer the
dispute to mediation or if they fail to reach
agreement in the structured negotiations within
60 days of the Mediator being appointed or such
longer period as may be agreed by the parties,
then any dispute or difference between them may
be referred to the courts.

25. Conflict of Interest

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

(2) Where Ofcom is of the opinion that the
conflict of interest notified to it under Condition
25(1) is capable of being avoided or removed,
Ofcom may require the Contractor to take such
steps as will, in its opinion, avoid, or as the case
may be, remove the conflict and:

(a) if the Contractor fails to comply with
Ofcom requirements in this respect; or

(b) if, in the opinion of Ofcom, compliance
does not avoid or remove the conflict,

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

(3) Notwithstanding Condition 25(2), where
Ofcom is of the opinion that the conflict of interest
which existed at the time of the award of the
Contract could have been discovered with the
application by the Contractor of due diligence and
ought to have been disclosed as required by the
tender documents pertaining to the granting of
the Contract to the Contractor, Ofcom may
terminate the Contract immediately for breach of
a fundamental condition of the Contract and,
without prejudice to any other rights, recover
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from the Contractor the amount of any loss
resulting from such termination.

26. Intellectual Property Rights

(1) The Contractor with full title guarantee
assigns to Ofcom absolutely all Ofcom Foreground
IPR, and grants Ofcom a royalty-free, irrevocable
licence to Use the Contractor Foreground IPR and
Deliverable Contractor Background IPR for Ofcom
Purposes.

(2) IPR in reports, drawings and other
documentation embodied in the statement of
work or (as the case may be) each Deliverable shall
vest in Ofcom.

(3) The Contractor shall not incorporate any
Third-Party Background IPR in any Deliverable
without ensuring that Ofcom is free to Use it for
Ofcom Purposes.

(4) Ofcom shall not acquire any rights in the
Foreground IPR other than as stated in this
Condition 26.

(5) The Contractor warrants and undertakes
as follows:

(a) that it has the right to enter into the
Contract and is the sole, absolute and
unencumbered legal and beneficial owner
of the Contractor Foreground IPR and
Deliverable Contractor Background IPR;

(b) promptly to pay all taxes, fees, licence
duties, registration charges, insurance
premiums and other outgoings in respect
of the Deliverable Contractor Background
IPR or any part of any of them that are
necessary for the upkeep of the IPR in the
Deliverable Contractor Background IPR;

(c) to obtain all necessary certificates,
licences, permits and authorisations from
time to time required for the protection of
the IPR in the Deliverable Contractor
Background IPR; to do all in its power to
protect and preserve the IPR in the
Deliverable Contractor Background IPR.

(6) Ofcom grants to the Contractor a
royalty-free, revocable licence to Use the Ofcom
Background IPR only where necessary for
performance of the Services hence on termination
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or expiry of the Contract this licence shall
immediately cease.

(7) The Contractor agrees to indemnify and
keep indemnified Ofcom from and against all
Liability incurred by Ofcom arising out of or in
connection with Contractor Foreground IPR and
Deliverable Contractor Background IPR.

(8) If any third party makes a Relevant Claim
either the Contractor or Ofcom shall:

(a) as soon as reasonably practicable give
written notice of that matter to the other,
specifying in reasonable detail the nature
of the relevant claim;

(b) not make any admission of liability,
agreement or compromise in relation to
the relevant claim without the prior
written consent of the other (such
consent not to be unreasonably withheld
or delayed);

(c) give the other and its professional
advisers reasonable access to the
premises and personnel of the other and
to any relevant documents records,
software within the power or control of
the other so as to enable the other and its
professional advisers to examine such
documents and records, and to take
copies at their own expense for the
purpose of assessing the merits of the
Relevant Claim.

(9) For the avoidance of doubt the
Contractor shall not acquire any right to Use the
Ofcom Foreground IPR.

27. Inadequacy of Damages

Without prejudice to any other rights or remedies
that Ofcom may have, the Contractor
acknowledges and agrees that damages alone
would not be an adequate remedy for any breach
of the terms of this Contract by the Contractor.
Accordingly, Ofcom shall be entitled to the
remedies of injunction, specific performance or
other equitable relief for any threatened or actual
breach of the terms of this Contract.

28. Special Provisions

In the case of any conflict or inconsistency
between these General Terms and any specific
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conditions contained within the Contract, the
latter shall prevail.

29. Equipment

If Ofcom reimburses the Contractor for the cost of
any equipment, such equipment shall become the
property of Ofcom, and the Contractor shall on
request deliver such equipment to Ofcom. The
Contractor shall keep an inventory of such
equipment and shall deliver that inventory to
Ofcom on request, and on completion of the
Services.

30. Rights of Third Parties

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

31. Entire Agreement

(2) This Contract constitutes the entire
agreement between the parties and supersedes
and extinguishes all previous agreements,
promises, assurances, warranties, representations
and understandings between them, whether
written or oral, relating to its subject matter.

(2) Each party agrees that it shall have no
remedies in respect of any statement,
representation, assurance or warranty (whether
made innocently or negligently) that is not set out
in this Contract.

(3) Each party agrees that it shall have no
claim for innocence or negligent
misrepresentation based on any statement in this
Contract.

(4) Save where the Contract provides
otherwise, nothing in the Contract shall prejudice
any condition or warranty (express or implied) or
right or remedy to which Ofcom is entitled in
relation to the Services under statute and/or
common law.

32. No Partnership or Agency

(1) Nothing in this Contract is intended to,
or shall be deemed to, establish any partnership
or joint venture between any of the parties,
constitute any party the agent of another party, or
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authorise any party to make or enter into any
commitments for or on behalf of any other party.

(2) Each party confirms that it is acting on its
own behalf and not for the benefit of any other
person.

33. Publicity and Branding
(1) The Contractor shall not:
(a) make any press announcements or

publicise this Contract, the Services or its
relationship with Ofcom in any way; or

(b) use Ofcom's name or brand in any
promotion or marketing or
announcement without prior written
approval from Ofcom.

(2) Each party acknowledges to the other
that nothing in this Contract either expressly or by
implication constitutes an endorsement of any
products or services of the other party and each
party agrees not to conduct itself in such a way as
to imply or express any such approval or
endorsement.

34. Transparency obligations

Ofcom are obliged to meet their statutory
obligations relating to the disclosure of
information under FOIA. All information provided
to Ofcom under this Contract may need to be
disclosed by Ofcom in response to a request for
information under FOIA. Therefore, nothing in this

Contract prevents Ofcom from complying with its
statutory obligations under FOIA.

35. Notices

(1) Any notice to be given under the
Contract shall be in writing and may be served by
hand delivery, first class recorded post or, subject
to Condition 35(3), email using the contact details
for each party detailed within the main body of the
Contract or such other address at that party may
from time to time notify to the other party in
accordance with this Condition.

(2) Notices served as detailed in Condition
35(1) shall be deemed served on the Business Day
of delivery provided delivery is before 5pm on a
Business Day. Otherwise delivery shall be deemed
to occur on the next Business Day. An email shall
be deemed delivered when sent unless an error
message is received.

(3) Any notice relating to potential
termination of this Contract may be served by
email only if the original notice is then sent to the
recipient by hand delivery or first class recorded
post in the manner set out in Condition 35(1).

36. Law and Jurisdiction

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

SCHEDULE 1

This Schedule sets out the Specified Purpose, type of Personal Data processed under the Contract and the
categories of Data Subject to which that Personal Data relates.

1.1 The subject matter of processing, duration and nature and purposes of processing are as follows:

Subject matter of the
processing

[High level, short description of what the processing is about,
i.e. its subject matter]

Duration of the processing

[Clearly set out the duration of the processing including dates]

Nature and purposes of the
processing

[This should cover all intended purposes. Note that the nature
of the processing means any operation such as collection,
recording, organisation, structuring, storage, adaption or
alteration, retrieval, consultant, use, disclosure by transmission,
dissemination or otherwise making available, alighnment or
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combination, restriction, erasure or destruction of data
(whether or not by automated means) etc. The purpose might
include, for example, employment processing, statutory
obligation, recruitment assessment, etc.]

1.2 The Personal Data shall include the following class of personal data:

Criminal offences (including alleged offences)
Criminal proceedings, outcomes and sentences
Education and training details

Educational records and examination results
Employment details

Family lifestyle and social circumstances
Financial details

Goods and/or services provided

Personal / contact details

Physical or mental health and condition
Political opinions

Racial or ethnic origin

Religious or other beliefs of a similar nature
Sexual life

Trade union membership

Others — please specify below

1.3 The Personal Data shall concern the following categories of Data Subjects:

Advisers, consultants and other professional advisers and experts
Agents and contractors

Business or other contacts

Complainants, correspondents and enquirers

Customers and clients

Donors and lenders

Landlords or tenants

Members, alumni or supporters

Offenders and suspected offenders

Patients

Previous and prospective employers of the staff and referees
Relatives, guardians, other family members and associates of the Data Subject
Staff including volunteers, agents, temporary and casual workers
Students

Suppliers

Others — please specify below

1.4 Data Protection Officer (if applicable):
Name
Telephone
Email
1.5 Is the Contractor a Controller, Processor or Joint Data Controller:
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Data Controller

Data Processor

Joint Data Controller
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