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Arts Council England Invitation to Quote

Review of environmental standards for the Government Indemnity
Scheme
Deadline for receipt of quotations: 11.59pm 14" November 2022

1. About the Arts Council

1.1 Arts Council England is the national development agency for creativity and culture. We
have set out our strategic vision in Let’'s Create that by 2030 we want England to be a
country in which the creativity of each of us is valued and given the chance to flourish and
where every one of us has access to a remarkable range of high-quality cultural
experiences. We invest public money from Government and The National Lottery to help
support the sector and to deliver this vision. See www.artscouncil.org.uk for further details.

1.2 Following the Covid-19 crisis, Arts Council developed a £160 million Emergency
Response Package, with nearly 90% coming from the National Lottery, for organisations
and individuals needing support. We were one of the administrators of the Government’s
unprecedented £1.96 billion Culture Recovery Funds. Examples of other programmes
include the £176m of Capital investment, including the Museum Estate and Development
Fund (MEND).

2. Arts Council Structure

2.1 ACE is a registered charity, and was established by Royal Charter on 1 April 1994,
taking over those responsibilities in England previously discharged by the Arts Council of
Great Britain.

2.2 The objectives of ACE as stated in the Royal Charter, its governing document, are to
develop and improve the knowledge, understanding and practice of the arts and to
increase accessibility of the arts to the public. To this end, it makes grants to arts
organisations and engages in other activities on behalf of the sector.

2.3 ACE works at arm’s length from Government and has the status of a non-departmental
public body. As such it is regulated in accordance with a Management Agreement
issued by the Secretary of State.

24 ACE receives grant-in-aid from the Department for Culture, Media and Sport (DCMS)
and is one of the bodies designated to distribute funds from the National Lottery by the
National Lottery etc. Act 1993 (as amended by the National Lottery Act 1998).

3. Government Indemnity Scheme

3.1 Arts Council manages the Government Indemnity Scheme (GIS) on behalf of DCMS. It
issues more than 1,000 indemnity contracts each year, underwriting between £12 and
£19bn international, national and regional loans. The Scheme opens up high value
lending to museums that would be unable to pay for the commercial insurance. This
enables more people the length and breadth of the UK to experience fabulous
collections and exhibitions.

3.2 The GIS has operated since 1980 has been successfully providing an alternative to
commercial insurance for a wide range of cultural organisations borrowing high value
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items. Its low incident rate and high lending volume means it experiences a high degree
of confidence from HM Treasury, DCMS and lenders.

It manages risk to the Treasury by ensuring compliance with Guidelines published by
Arts Council and DCMS that set out how organisations are required to manage risk for
an Indemnity to be approved, and in the event of an incident, a claim to be made.

This includes an assessment of environmental data from borrowing institutions as to the
conditions in which the objects on loan will be being kept, including relative humidity,
temperature and light lux and UV levels. Maintenance of appropriate and relevant
standards are intended to minimise the risk of claims under the scheme.

The current criteria are set out in the GIS guidelines for National and Non National
institutions: Annexes D (General Security and Environmental Conditions), E (General
transport conditions), F (Food and drink conditions) and in the State of the Environment
Report (SOTE) from institutions with long term loans covered by the scheme.

The Guidelines were last reviewed in 2016. Since then a number of external changes
are impacting on the operation of the scheme and the capacity of museums to work
within its requirements.

Particular considerations at this time include:

The need to reduce carbon emissions to minimise climate change impacts, as required
by international government strategy and policy e.g. the Paris Agreement, the Climate
Change Act (as amended), the UK Carbon Budget and the Heat and Buildings Strategy.
Lets Create, the Arts Council strategy for 2020-30 which introduced the Environmental
Responsibility Investment Principle

Continuing increases in operational costs for museums (and costs for any maintenance
or capital works required)

The changes to our climate that are already happening, and those we know will happen
due to the increases in greenhouse gas emissions to date — and the need to adapt. This
feeds into the government Climate Change Risk Assessments and National Adaptation
Programme

There are also, a number of other external factors impacting on museums ability to
maintain GIS environmental conditions, such as rising cost of energy, loss of staff
expertise and capacity and reduction in equipment, materials and maintenance budgets.
The availability and rising costs of construction materials and the availability of
contractors for maintenance, refurbishment and new build projects, all may have an
impact on an organisation’s ability to meet and/or sustain the conditions. The emergence
of new and more varied delivery models means museums spaces need to function in
different ways. Pressure to drive financial sustainability through footfall,
sponsorship/patronage, profile and also to increase access and work differently with
communities is changing how museums operate and use their spaces and collections.

This is set against the need to secure artefacts during loan to the satisfaction of lenders
and in line with museums ethical obligations. There is also opportunity to take advantage
of the latest research and practice in collections management, care and preservation
and Environmental Standards (British, European and international).
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Scope of services

We are seeking a consultant to review the environmental conditions which apply under
the government indemnity scheme and test whether they remain fit for purpose, and
explore future expectations and recommend any changes to the requirements of
environmental conditions for loans. www.artscouncil.org.uk/protecting-cultural-
objects/government-indemnity-scheme#section-1

We anticipate this work will be in three phases. The work in this brief is phase 1 and will
primarily be desk-based research, with limited stakeholder consultation. Phase 2 will
involve wider consultation on options and Phase 3 any deployment resulting from agreed
changes.

Stakeholders impacted by this work include

e Schemes users, as represented by sector bodies including: NMDC; archives; special
libraries

Lenders: Public and private; National, local and International

Capital and exhibition funders: e.g. NLHF; Art Fund; ACE (e.g. MEND)

DCMS (scheme owner and underwriter); Scottish Government; Welsh Government
Arts Council (Scheme operators, includes GIS Environmental and Security Advisers)
Insurance industry: thc

Climate action representatives: e.g. Julie’s Bicycle; Gallery Climate Coalition
Conservation and collections care experts: e.g. ICON

Those involved in planning and developing and maintaining buildings, incl engineers

Out of Scope will be:
e A wider review of GIS scheme
¢ The role of reducing / eliminating loan exhibitions in mitigating climate change

Bids are welcomed from sole traders, SME’s as well as larger organisations.

Relevant and current understanding and experience of working within the cultural sector
in particular museums and exhibitions, and within conservation is required to provide
credibility to the advice given in support of the UK national scheme.

Aims and outputs of work

The Service Provider will deliver research exploring how we best ensure that objects to
be covered by the GIS are cared for in a suitable environment and that these conditions
are set out in the Guidelines for national and non- national Institutions, are understood
by all scheme users and applied transparently and consistently.

This research will:

¢ Identify how GIS currently works as written and in practice.

¢ Evidence risks of damage as a result of environmental factors.

o Identify options for Guideline recommendations and implementation including
consultation and deployments.

e Make recommendations to ACE, DCMS and the sector

A report in PDF and Word format inclusive of the methodology used, findings and

conclusions will be submitted. This must be written clearly and be in accessible language
avoiding unnecessary jargon.
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This report will:

Establish how GIS environmental guidance and conditions currently works as written
and in practice the current operation of GIS: application process; risk assessments,
status and interpretation of the Guidelines; lender requirements; loan life cycle;
capital development advice; and incidents, claims and potential claims due to
environmental issues. Including assumptions and gaps in data

Quantify the environmental impact of current practice.

Analyse policy and operating context, including sustainability targets set by
Government; accessibility expectations / requirements; sector operating models;
projected environmental impact on buildings and collections care; funders / capital
requirements

Identify how challenges of the current operating context impact on museums’ ability
to meet environmental guidelines for their collections, with a focus on loans.
Including issues to address as a result of changing climate.

Explore current and emerging international practice in collections preservation —
including transport, storage and display.

Make recommendations for Arts Council, DCMS and the sector on the what the
Guidelines and standard should be and how these and any changes might best be
implemented taking into account the balance of Government Policy, ACE priorities,
the needs of collections and expectations lenders, together with identifying areas for
future focus or research.

Proposed approach

We anticipate that this phase of the research will primarily be desk-based, with limited
targeted stakeholder conversations.

While we expect the consultant to propose an appropriate methodology, indicative lines
of enquiry might be

To what extent the GIS guidelines are the same or different to other published
Environmental Guidelines for collections (including storage, transit and exhibition) —
Audit/Map. For example, the extent to which the Bizot Group’s interim
recommendations on widening environmental parameters (from 2014/15); and other
recommendations based on scientific evidence such as ASHRAE, CCI guidelines
How is this understood against the latest research in conservation and preservation
requirements of different collections.

How the GIS Guidelines are interpreted and applied by different stakeholders
including Arts Council, National Museums, applicants and lenders.

Which practices have the greatest impact in mitigating risk to items at the different
parts of the loan cycle.

Which elements of the conditions or which types of loans are responsible for the
greatest energy use. Are there any patterns?

How GIS acknowledges the risk that climate change plays to heritage, and how that
risk is incorporated into GIS planning and decision making.

What opportunities are there for GIS conditions to take account of the Arts Council’s
Let’'s Create 10-year Strategy (2020-2030) and the four investment principles in
particular Environmental Responsibility requiring cultural organisations to lead the
way in their approach to environmental responsibility.
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8. Project structure and communications

8.1 Arts Council will establish a Steering Group, including key sector representatives, such
as NMDC to guide this work. The consultants will work with them and targeted sector
stakeholders in this research.

8.2 In performing the services required under this contract the supplier will report to
Catherine Higgs (Senior Manager Cultural Property).

8.3 Please specify in your proposal the named individual who will be responsible for the
account management of this contract on behalf of your organisation.

8.4 A Schedule of management reporting/review meetings will be held at the start
(inception), the mid point, and end point of the Contract. Meetings will take place online
using Teams (or similar).

9. Budget

9.1 The available budget available for this project is £9,999 excluding VAT. The is inclusive
of all travel and other expenses necessary to deliver the work.

10. ITQ Response requirements

10.1 Inresponding to this ITQ, please include:
e Project methodology (No more than
Timeline and allocation of days
Pricing, including day date
Previous experience of museums, security and providing similar services
Quality assurances procedures

11. Evaluation Criteria

Criteria Weighting
_I\/Iethodqlogy to ensure effective engagement and quality of 50%
information

Relevant experience 40%
VValue for money 10%

12. Timetable

Deliverable ' Due date

Tender invitation w/c 17" October 2022
Deadline for questions 7" November

Deadline for tender submissions 14" November, 11.59pm
Select consultant/s w/c 14" November
Inception meeting w/c 28" November

Draft Report w/c 23" January 2023
Final Report 28 February

12.1  Arts Council reserves the right to amend the dates as required.
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Useful Weblinks

Arts Council Branding Guidelines www.artscouncil.org.uk/accreditation-logo-and-
branding-quidelines

Arts Council’s Let's Create www.artscouncil.org.uk/lets-create

Bizot Green Protocol https://cimam.org/sustainability-and-ecology-museum-
practice/bizot-green-protocol/

BREEAM Adaptation to climate change - Designing Buildings
https://www.designingbuildings.co.uk/wikilBREEAM Adaptation to climate change
Environmental Responsibility Investment Principle | ACE
www.artscouncil.org.uk/blog/essential-read-environmental-responsibility
Environmental Sustainability - Reducing Museums' Carbon Footprint | NMDC
www.nationalmuseums.org.uk/what-we-do/contributing-sector/environmental-
conditions/green-museums/

Gallery Climate Coalition https://galleryclimatecoalition.org/

Government Indemnity Scheme www.artscouncil.org.uk/supporting-arts-museums-and-
libraries/supporting-collections-and-cultural-property/government

Green Museums: Tackling The Climate Crisis - NMDC
www.nationalmuseums.org.uk/media/documents/nmdc_green_museums_tackling the cl
imate_crisis _2021.pdf

Museums for Climate Justice - Museums Association
https://www.museumsassociation.org/category/museums-for-climate-justice/#

PAS 198:2012 Specification for managing environmental conditions for cultural
collections | BSI https://knowledge.bsigroup.com/products/specification-for-managing-
environmental-conditions-for-cultural-collections/standard

Reimagining Museums for Climate Action www.museumsforclimateaction.org/

BS EN 16893:2018 Conservation of Cultural Heritage
https://collectionstrust.org.uk/resource/bs-en-168932018-conservation-of-cultural-

heritage/
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Section 2: Instructions to prospective suppliers

Please submit your quotation in accordance with all of the instructions, requirements and
specifications set out in the attached documentation.

You must treat these documents and any further information provided by Arts Council England
as confidential at all times and only disclose them if necessary to prepare a compliant
guotations.

Nothing in the enclosed documentation or appendixes, or any other communication made
between Arts Council England and any other party, can be considered a contract or agreement
at this stage.

Compliance

Arts Council England reserves the right to disqualify or reduce the evaluation score of any
prospective supplier who do not fully comply with the requirements in the ITQ, in particular the
closing time and date.

If you propose alternative goods or services for consideration, you must clearly mark these as
non-compliant. Arts Council England reserves the right to reject any proposals with non-
compliant alternatives. Quotations that are received are not automatically accepted.

Arts Council England reserves the right to evaluate proposals on a variety of criteria. The
guotation with the lowest price will not automatically be accepted unless stated in our evaluation
criteria section.

Prices

The maximum available budget for the proposed work is £9,999 excluding VAT.

This is inclusive of all costs, fees and expenses.

Submit all prices in pounds sterling and indicate VAT separately, if applicable. Prices should be
fixed and firm for the duration of the contract.

While not the only criteria, value for money is a key element of our evaluation criteria.
Contract

If this quotation is for the provision of services then the Arts Council’s standard terms and
conditions for services under £10,000 will apply to any order placed. These can be downloaded
and reviewed from our website: http://www.artscouncil.org.uk/who-we-are/supplying-arts-
council/ and are appended below. The final award of the contract is always subject to the parties
agreeing to the detail of all elements regarding service delivery which will be detailed within any
order issued by the Arts Council.

Validity of offer

You must offer your quotation for acceptance for 30 days from the deadline for receipt of
guotations.
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Please note that by submitting a quotation for consideration you are confirming that, as an
officer for the company/organisation that you represent, you have read and understood the ITQ
document and that your offer to Arts Council England is open for acceptance for 30 days from
the quotation closing date.

ITQ

If we need to amend any information in this ITQ document before the closing date, we will write
to you with any changes. If we extend the deadline for receipt of quotations, we will advise you.

Arts Council England reserves the right, in its absolute discretion, to cancel or suspend this ITQ
process at any time and for any reason. If we need to do this we will notify you in writing as soon
as reasonably practicably.

Arts Council England is not responsible, and will not pay for any expenses or losses you incur
during, but not limited to, the preparation of your quotation, site visits, post-ITQ negotiations or
interviews.

Information and questions

If you need us to clarify the documentation or if you have further questions regarding the ITQ
process, write to anna.siddall@artscouncil.org.uk quoting the ITQ title by 7" November 2022.

Arts Council England reserves the right to advise all other prospective suppliers included in this
ITQ of any material questions and the answers supplied without disclosing the source of the
enquiry.

Return of Quotation

Please submit your quotation by email to anna.siddall@artscouncil.org.uk using the subject line
Quotation: Review of Environmental Standards for GIS. All quotations should be received no
later than 23.59 on 14™ November 2022. Any quotation delivered after that time for any reason
may be discounted.

In your quotation, clearly indicate the names and addresses of any sub-contractors you intend to
use to provide the services, and the scope of work you will employ them for.

The Arts Council is not responsible if all or part of your quotation is not received. You should use
a traceable dispatch system. In the event of a dispute, you are responsible to prove the
guotation was delivered.

Interviews

Arts Council England reserves the right to ask you to attend an interview or present your

proposals. These are anticipated to be via MS Teams. You are responsible for all your expenses
when attending such interviews.
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Section 3: Standard Terms & Conditions for the Service Contracts under

£10,000
www.artscouncil.org.uk/who-we-are/supplying-arts-council/

1. General
1.1 These Terms and Conditions apply to all supplies of services to Arts Council England
where the value of the supply (excluding VAT) is under £10,000.

2. Definitions

2.1 “Arts Council England” means The Arts Council of England, a company incorporated
by Royal Charter and registered as a charity in England and Wales (Charity Registration
Number 1036733) whose registered office address is 21 Bloomsbury Street, London WC1B
3HF

2.2 “Contract” means the contract made between you (the Service Provider) and us (Arts
Council England). The Contract documents are comprised of the Purchase Order, the
Tender Documents and these Terms & Conditions.

2.3 “Fees and Expenses” means the fees you will charge us for the time you spend and the
costs you incur in providing the Services to us. The Fees and Expenses you are entitled to
charge are set out in the Purchase order.

2.4 “Services” means the Services to be provided by you to us as set out in the Tender
Documents.

2.5 “Tender Documents” means our Invitation to Quote for the Services and your Proposal.
For the avoidance of doubt, where any conflict arises between these Terms and Conditions
and your Proposal, these Terms and Conditions will prevail.

3. Your Obligations
3.1 In delivering the Services you must:

3.1.1 provide the Services with reasonable diligence, competently, and in keeping with the
Contract;

3.1.2 comply with our reasonable directions at all times and use your best attempts to
promote our interests;

3.1.3 not do or allow anything to be done that would, or would be likely to, bring Arts Council
England into disrepute or adversely affect our reputation in any way;

3.1.4 provide and maintain all personnel, equipment and supplies necessary to provide the
Services;

3.1.5 seek our prior written consent before entering into a sub-contract with another supplier
or contractor for the purpose of performing your obligations under the Contract (such
consent not to be unreasonably withheld or delayed by us). You must ensure that a
provision is included in any such a sub-contract which requires payment to be made of all
sums due by you to the sub-contractor within a specified period not exceeding 30 days from
the receipt of a valid invoice.
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3.1.6 not accept work from other sources that will in any way impair or affect your ability to
provide the Services and comply with the terms of the Contract;

3.2 If you are required to provide us with any written reports as part of the Services, you
must comply with the Arts Council England house style document which can be found on
our website at www.artscouncil.org.uk/housestyle

3.3 In addition to any dates specified in this Contract where you will be required to meet with
us, you will also be required to consult with us regularly, but no less than once a month.

4. Fees and Expenses
4.1 In return for the Services you will provide under this Contract, we will pay you the Fees
and Expenses in the instalments and manner outlined in the Purchase Order.

4.2 If we have agreed to pay your Expenses, you must provide us with original receipts. You
may only recover expenses from us in accordance with our current Expenses Policy for
Service Providers. We will provide you with a copy of this policy. We are entitled to put a
limit on the amount of and type of Expenses you may incur.

4.3 Before we can make any payment, you must provide us with a VAT compliant invoice for
each payment that describes the work done and the time period to which the payment
relates. We may reject your invoice if in our reasonable opinion it does not comply with this
clause 4.3

4.4 You agree that the Fees and Expenses set out in the Purchase Order cover all your
time, resources, costs and tax (including VAT, if applicable) in providing the Services. We
are not obliged to pay you any other amounts.

4.5 If you are not currently liable to register for VAT but are subsequently required to do so,
you agree that the Fees and Expenses payable to you under this Contract will be deemed to
be inclusive of VAT. Inevitably

4.6 We will pay your approved invoices within 30 days of receipt, as long as you have
provided the Services referred to in the invoice to our satisfaction.

4.7 Our preferred payment method to you will be by BACS transfer. In order to facilitate this
payment process your invoice must state your sort code and bank account details. Please
contact our finance department if you require further details.

4.8 We are not obliged to pay you any wages, salary, sickness pay or holiday allowances.

4.9 This clause 4.9 applies where you are an individual rendering the Services or the
organisation undertaking to provide the individual to render the Services. It is hereby
declared that it is the intention of the parties that this Contract is a contract for services and
you shall be responsible for all income tax liabilities and National Insurance or similar
contributions in respect of the fees payable under this Contract and you hereby indemnify
the Arts Council England in respect of any claims that may be made by the relevant
authorities against the Arts Council England in respect of income tax or National Insurance
or similar contributions relating to the performance of the services hereunder. The Arts
Council England may, at any time during the term of the Contract, request that you provide
the information which demonstrates how your or your consultant comply with this condition
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or why this condition does not apply to you or the consultant. You shall flow these terms
down to the consultant with whom you contract. The Arts Council England has a right to
terminate this Contract if (a) you fail to provide the information in response to the request
within a reasonable time or the information provided is inadequate to demonstrate
compliance with this condition; (b) the specified information requested was not provided
within the specified period; (c) or the information provided demonstrates that you or your
consultant is not complying with terms of this condition. This condition is required to enable
the Arts Council England to comply with the requirements of Procurement Policy Note 08/15
(issued by the Cabinet Office).

5. Information & Confidentiality

5.1 We are a “public authority” for the purposes of Freedom of Information Act 2000
(“FOIA”). Subject to certain exemptions, we are required to supply information to members
of the public on request. This potentially includes any information which relates to your
business and the work you will do for us under this Contract.

5.2 You and we acknowledge that, except for any information which is exempt from
disclosure in accordance with the provisions of the FOIA, the content of this Contract is not
confidential information. We shall be responsible for determining in our absolute discretion
whether any of the content of this Contract is exempt from disclosure in accordance with the
provisions of the FOIA. Notwithstanding any other term of this Contract, you hereby give
your consent for us to publish the Contract in its entirety (but with any information which is
exempt from disclosure in accordance with the provisions of the FOIA redacted), including
from time to time agreed changes to the Contract, to the general public.

5.3 We will not be liable for any loss or damage you may suffer from our disclosure of
information under the FOIA or from making the Contract publically available in accordance
with clause 5.2 above.

5.4 This clause will not affect your rights under the Data Protection Act 1998 (“DPA™).

5.5 If you are handling or processing data on our behalf you must ensure that you are
registered with the Information Commissioner's Office if required under the DPA. Both we
and you will duly observe all our obligations under the DPA which arise in connection with
the Contract.

5.6 Where you are processing personal data and or sensitive personal data (as defined in
sections 1 and 2 of the DPA) as a data processor for us as Data Controller (as defined by
the DPA) you must:

5.6.1 ensure that you have in place appropriate technical and organisational measures to
ensure the security of the personal data;

5.6.2 guard against unauthorised or unlawful processing of the personal data and against
accidental loss or destruction of, or damage to, the personal data, as required under the
Seventh Data Protection Principle in Schedule 1 to the DPA;

5.6.3 provide us with such information as we may reasonably require to satisfy us that you
are complying with your obligations under the DPA;

5.6.4 promptly notify us of any breach of the security measures referred to in sub-clause
5.6.1 above;

5.6.5 ensure that you do not knowingly or negligently do anything which places or is likely to
place us in breach of our obligations under the DPA; and
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5.6.6 comply with all reasonable directions or requests from us regarding any data that you
process on our behalf;

5.7 Subject to clauses 5.1 to 5.3 inclusive, at no time may either party give any confidential
information to any other person unless:

5.7.1 disclosure is required by law; and/or

5.7.2 it has obtained the other party's written consent;

5.7.3 the information is already in the public domain;

5.7.4 disclosure is necessary to ensure the services are performed properly.

6. Intellectual Property

6.1 For the purposes of this Contract “Intellectual Property” includes, without limitation and
whether registered or unregistered, copyright, trademarks, logos, design rights, patents and
database rights.

6.2 You agree that all original Intellectual Property and all original documents and materials
(including electronic documents) specifically produced or developed in providing the
Services (“the Materials”) will be our property. We will own all Intellectual Property rights in
the Materials and these Intellectual Property rights shall be immediately assigned to us upon
creation without the need for us to enter into any additional agreement with you.

6.3 You must not impinge or breach any copyright or other Intellectual Property rights in
fulfilling your obligations under this Contract.

6.4 You must obtain all permissions necessary to ensure that we will not breach any
copyright or other intellectual property rights when we use the materials.

7. Right of audit

7.1 You must keep secure and maintain full and accurate records of the Services you
provide to us, including all paid expenses and the payments we make to you.

7.2 These records must be kept secure and maintained for at least two years after the final
payment we make under this Contract, or for longer periods if agreed or required by law.

7.3 You must allow us access to any records we may reasonably require to check your
compliance with this Contract.

8. Conflict of Interest

You must make sure that neither you nor any of your employees, agents or sub-contractors
are placed in a position where there is or may be an actual conflict, or a potential conflict,
between your interests or the interests of your employees, agents or sub-contractors and
your obligations under this Contract. You must disclose to us the particulars of any conflict
of interest that arises.

9. Your Status
9.1 You are an independent contractor and not our agent, partner or employee.

9.2 You cannot incur liabilities or obligations on our behalf unless specifically authorised by
us in writing.
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9.3 You must not hold yourself out as our employee to any third party.
10. Insurance

10.1 You must maintain appropriate insurance cover with a reputable insurance company.
Appropriate insurance means a policy or policies of insurance providing an adequate level
of cover for all risks you may take on by providing the Services and for all statutory or other
legal requirements you may be 7

under.

10.2 If we request you to do so you must show us evidence that the insurances as required
by sub-clause 10.1 are being maintained at your expense.

11. Default
11.1 If you decide that you are unable to meet your obligations under the Contract you must
immediately write to us and explain the reasons.

11.2 If you are in material breach of your obligations under the Contract we may issue a
default notice detailing the breach, and the time period and terms by which you must
remedy the breach.

11.3 Any action taken by us under this clause will not affect any right we may have to
immediately terminate the Contract.

12. Termination and end of Contract
12.1 Any of the following conditions is a fundamental breach, which will automatically and
immediately enable us to terminate this Contract:

12.1.1 failure to comply with a default notice under sub-clause 11.2;

12.1.2 you become insolvent (within the meaning of the Insolvency Act 1986);

12.1.3 any order is made, or resolution passed, for your administration, winding-up or
dissolution (other than for the purposes of a solvent amalgamation or reconstruction);
12.1.4 an administrator or other receiver, manager, liquidator, trustee or similar officer is
appointed over all or any substantial part of your assets;

12.1.5 you enter into or propose any composition or arrangement with your creditors
generally;

12.1.6 you breach clause 17 below (Prevention of Corruption);

12.1.7 you assign any of your obligations under this Contract without our prior written
consent;

12.1.8 you merge with any other organisation or organisations without informing us first or;
12.1.9 you cease to trade for any reason;

12.1.10 your breach clause 4.9.

12.2 Upon termination under sub-clause 12.1 we may obtain the remainder of the Services
from a third party. You must pay us the difference between the amount we pay the third
party to complete the remainder of the Services and the amount that we would have paid
you for the remainder of the Services under the Contract, had the Contract continued in
force together with any other costs we may have to pay as a direct consequence of
terminating the Contract.
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12.3 We will use our reasonable endeavours to ensure that the amount we pay to a third
party under sub-clause 12.2 is at a commercially acceptable rate and where possible this
amount will not exceed the level of the fee we would have paid you under this Contract.

12.4 On termination or expiry of this Contract, you will promptly provide us (or someone else
we advise you to) with all information and property, sign or enter into any agreement,
cooperate generally with and provide all reasonable assistance to us to ensure an orderly
handover of this project.

12.5 Termination of this Contract as provided in this clause will not affect any right of action
or remedy of either party.

13. Uncontrollable Events

13.1 An 'uncontrollable event' is an extraordinary natural event (such as a flood or
earthquake) that cannot be reasonably foreseen or prevented, fire, explosion, industrial
dispute, debilitating illness or injury, or any other extraordinary event beyond that party's
control. Neither party will be liable for failure to perform their obligations due to an
uncontrollable event.

13.2 If either party is unable to perform its obligations as a direct result of an uncontrollable
event, that party must notify the other immediately with reasons. At that point this Contract
will be suspended.

13.3 The suspension of the Contract will only continue during the time when the party is
unable to meet its obligations due to the uncontrollable event. As soon as the uncontrollable
event is over, the affected party must give written notice to the other of this fact.

13.4 If the failure to perform obligations due to the uncontrollable event exceeds one month,
either party may immediately terminate this Contract by giving written notice to the other.

14. Anti-discrimination

14.1 You must comply with all anti-discrimination legislation from time to time in force
including, but not limited to, the Equalities Act 2010 and any subordinate or associated
legislation.

14.2 You must ensure that you maintain effective whistle-blowing policies whereby your
employees may raise in confidence concerns about possible malpractice without fear of
victimisation, discrimination or disadvantage.

15. Protection of Children and Vulnerable Adults
15.1 This clause will only apply if in providing the Services you or your business partners or
employees will supervise, care or have significant direct contact with a Vulnerable Person.

15.2 In this clause, "Vulnerable Person" means:
15.2.1 persons under the age of 18; and
15.2.2 people who need or may need community care services because of mental or

learning disability, other disability, age or iliness, and who are, or may be, unable to take
care of themselves or unable to protect themselves against significant harm or exploitation.
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15.3 You must consider all the risks associated with providing the Services and take all
reasonable steps to ensure the safety of all Vulnerable Persons, and seek the written
consent of the legally authorised carer or guardian of the Vulnerable Person before having
of any significant direct contact with the Vulnerable Person.

15.4 Without limiting sub-clauses 15.2 and 15.3 you must adopt and carry out a written
policy and set of procedures to protect Vulnerable Persons if:

15.4.1 you are a company or partnership, or you are an individual who employs other
persons; and

15.4.2 in the course of providing the Services, your employees or your contractors
supervise, care for or have significant direct contact with Vulnerable Persons.

15.5 As part of the procedures mentioned in sub-clause 15. you must check the
backgrounds of and view disclosures from the Disclosure and Barring Service for your
potential employees, contractors or volunteers who will, in the course providing the
Services, supervise, care or otherwise have significant direct contact with Vulnerable
Persons.

15.6 If you are the person having significant direct contact with Vulnerable Persons, you
must, prior to any significant direct contact with the Vulnerable Person, offer to his or her
legally authorised carer or guardian your consent to having your background checked and
disclosures from the Disclosure and Barring Service viewed, should the carer or guardian
wish to do so.

15.7 You must comply with sub-clause 15.6 even if are not required to do so under any child
protection or care standards legislation and even if the work is formal, informal, voluntary or
salaried.

15.8 Arts Council England cannot advise you of your legal obligations in relation to your
dealings with Vulnerable Persons, and this clause should not be seen as such. If you have
any queries about your obligations, we strongly advise that you seek your own independent
legal advice and also contact the National Society for Prevention of Cruelty to Children
(www.nspcc.org.uk).

16. Health and Safety

You must comply with the Health and Safety at Work Act 1974, the Management of Health
and Safety at Work Regulations 1999, and all other regulations and approved codes of
practice relevant to the Services.

17. Prevention of Corruption

We can terminate this Contract immediately if you, your employees or your agents have
offered, given or agreed to give any person any money or gifts of any kind, to bring about
this Contract.

18. Notices

18.1 Either party may send notices, letters and other documents by prepaid first class
recorded delivery post or facsimile message to the other party at the address identified on
the Purchase Order, or at any other address or fax number provided to the other party.

18.2 To prove that a notice or document has been delivered, it is sufficient to prove 11
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that delivery was made or that the envelope containing the notice or document was properly
addressed and posted as a prepaid first class recorded delivery letter or that the facsimile
message was properly addressed and despatched.

19. Disputes
19.1 The parties will attempt to settle any dispute which may arise between them under this
Contract.

19.2 If a dispute is not resolved to the satisfaction of both parties within 10 working days, the
parties will attempt to settle it by mediation under the Centre for Effective Dispute
Resolution's (CEDR's) Model Mediation Procedure.

19.3 To begin mediation, either party must give written notice to the other party requesting
mediation. The initiating party must send a copy of such request to CEDR.

19.4 If there is any issue on the conduct of the mediation (including nomination of the
mediator) upon which the parties cannot agree within a reasonable time, CEDR will, at the
request of any party, decide the issue for them.

19.5 If the dispute is not resolved within 90 days of the initiation of the mediation, or if either
party will not participate in the mediation, either party may begin legal proceedings.

20. Contracts (Rights of Third Parties) Act 1999
As provided in the Contracts (Rights of Third Parties) Act 1999, unless otherwise expressly
stated in this Contract, no third party will have any right of enforcement under this Contract.

21. Change and Assignment
No change or assignment of this Contract will be effective unless it has been agreed in
advance by both parties in writing.

22. Waiver
The failure of either party to exercise any right or remedy will not constitute a waiver of that
right or remedy. A waiver is only effective if provided to the other party in writing.

23. Severance
If any part of this Contract is or becomes legally ineffective or unenforceable it will not affect
the validity of the rest of this Contract.

24. Whole Agreement

The Contract contains the whole agreement between the parties relating to the Services and
replaces all previous agreements between the parties relating to the Services. However this
provision shall not operate to limit or exclude any liability for fraud or fraudulent
misrepresentation.

25. Law
This Contract is governed by English law and subject to the jurisdiction of the English
Courts.

26. Costs

Each party will pay its own costs in preparing and carrying out the Contract and in
undertaking any mediation under clause 18 above.
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